SOLICITATION, OFFER, 1. SOLICITATION NO. 2. TYPE OF SOLICITATION 3. DATE ISSUED PAGE OF PAGES
AND AWARD [ ] seaLepep (FB) 08-Sep-2010

(Construction, Alteration, or Repair) WOI2ER-10-R-0089 NEGOTIATED (RFP) 1OF 360
IMPORTANT - The "offer" section on the reverse must be fully completed by offeror.
4. CONTRACT NO. 5. REQUISITION/PURCHA SE REQUEST NO. 6. PROJECT NO.
7. ISSUED BY CODE [(W912ER 8. ADDRESS OFFER TO  (If Other Than Item 7) CODE
US ARMY CORPS OF ENGINEERS-CETAM-CT
MIDDLE EAST DISTRICT, CETAM-CT
PO BOX 2250 See Item 7
WINCHESTER VA 22604-1450
TEL: FAX: TEL: FAX:
9. FOR INFORMATION A. NAME B. TELEPHONENO. (Include area code) (NO COLLECT CALLS)
CALL: MICHELLE R PEARMAN (540) 665-3673

SOLICITATION

NOTE: In sealed bid solicitations "offer" and "offeror" mean "bid" and "bidder".
10. THE GOVERNMENT REQUIRES PERFORMANCE OF THE WORK DESCRIBED IN THESE DOCUMENTS (Title, identifying no., date):

This is a tw o-phase solicitation intended to provide for Indefinite Delivery/ Indefinite Quantity (ID/IQ) Multiple Aw ard Task Order Contracts
(MATOCs) for design-build and Construction projects in the U.S Central Command’s (CENTCOM ) Area of Responsibility (AOR) under w hich
firm-fixed price (FFP) task orders may be issued.

This Phase One Solicitation requires no pricing submittal. CLIN schedule and project information wiill be provided in Phase Two. The Phase
Tw o technical information provided in the solicitation is subject to change in Phase Two. How ever, the evaluation factors w ill remain unchanged.

The Contractor must furnished any required performance and payment bonds w ithin 15 calendar days upon receipt of a task order aw ard.

11. The Contractor shall begin performance w ithin calendar days and complete it w ithin calendar days after receiving
|:| award, notice to proceed. This performance period is mandatory, |:| negotiable. (See See Task Order )
12 A. THE CONTRACTOR MUST FURNISH ANY REQUIRED PERFORMANCE AND PAY MENT BONDS? 12B. CALENDARDAYS

(If "YES," indicate within how many calendar days after award in Item 12B.)

Hves [Jno 15

13. ADDITIONAL SOLICITATION REQUIREMENTS:

A. Sealed offers in originaland __3 copies to perform the w ork required are due at the place specified in tem 8 by _94:00 PM (hour)
local time 07 0ct2010  (date). If this is a sealed bid solicitation, offers must be publicly opened at that time. Sealed envelopes containing offers
shall be marked to show the offeror's name and address, the solicitation number, and the date and time offers are due.

B. An offer guarantee is, |:| is notrequired.
C. Alloffers are subject to the (1) w ork requirements, and (2) other provisions and clauses incorporated in the solicitation in full text or by reference.

D. Offers providing less than 120 calendar days for Government acceptance after the date offers are due will not be considered and w ill be rejected.

NSN 7540-01-155-3212 1442-101 STANDARD FORM 1442 (REV. 4-85)
Prescribed by GSA
FAR (48 CFR) 53.236-1(e)




SOLICITATION, OFFER, AND AWARD (Continued)
(Construction, Alteration, or Repair)

OFFER (Must be fully completed by offeror)

14. NAME AND ADDRESS OF OFFEROR (Include ZIP Code) 15. TELEPHONENO.  (Include area code)

16. REMITTANCE ADDRESS  (Include only if different than Iltem 14)

See Item 14

CODE FACILITY CODE

17. The offeror agrees to performthe w ork required at the prices specified below in strict accordance w ith the terms of this solicitation, if this offer is
accepted by the Government in w riting w ithin calendar days after the date offers are due. (Insert any number equal to or greater than

the minimum requirements stated in Item 13D. Failure to insert any number means the offeror accepts the minimum in Item 13D.)

AMOUNTS SEE SCHEDULE OF PRICES

18. The offeror agrees to furnish any required performance and payment bonds.

19. ACKNOWLEDGMENT OF AMENDMENTS
(The offeror acknowledges receipt of amendments to the solicitation -- give nunber and date of each)

AMENDMENT NO.

DATE

20A. NAME AND TITLE OF PERSON AUTHORIZED TO SIGN 20B. SIGNATURE 20C. OFFER DATE
OFFER  (Type or print)

AWARD (To be completed by Government)

21. ITEMS ACCEPTED:

22. AMOUNT 23. ACCOUNTING AND APPROPRIATION DATA

24, SUBMIT INVOICES TO ADDRESS SHOWN IN ITEM 25. OTHER THAN FULL AND OPEN COMPETITION PURSUANT TO
(4 copies unless otherwise specified) |:| 10 U.S.C. 2304(c) |:| 41 U.S.C. 253(c)

26. ADMINISTERED BY CODE 27. PAYMENT WILL BE MADE BY: CODE |

CONTRACTING OFFICER WILL COMPLETE ITEM 28 OR 29 AS APPLICABLE

|:| 28. NEGOTIATED AGREEMENT (Contractor is required to sign this |:| 29. AWARD (Contractor is not required to sign this document.)

document and return copies to issuing office.) Contractor agrees Your of fer on this solicitation, is hereby accepted as to the items listed. This award con-
to furnish and deliver all items or perform all work, requisitions identified summates the contract, which consists of (a) the Government solicitation and

on this form and any continuation sheets for the consideration stated in this your offer, and (b) this contract award. No further contractual document is

contract. The rights and obligations of the parties to this contract shall be necessary .

governed by (a) this contract award, (b) the solicitation, and (c) the clauses,
representations, certifications, and specifications or incorporated by refer-
ence in or attached to this contract.

30A. NAME AND TITLE OF CONTRACTOR OR PERSON AUTHORIZED 31A. NAME OF CONTRACTING OFFICER (Type or print)
TO SIGN  (Type or print)

30B. SIGNATURE 30C. DATE TEL: EMAIL:
31B. UNITED STATES OF AMERICA 31C. AWARD DATE
BY

NSN 7540-01-155-3212 STANDARD FORM 1442 BACK (REV. 4-85)
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Section 00 11 00 - Stardard Form (SF) 1442 and CLIN Schedule
EXECUTIVE SUMMARY
This is a two-phase solicitation intended to provide for Indefinite Delivery/Indefinite Quantity (1ID/1Q) Multiple

Award Task Order Contracts (MATOCSs) for Design-Build and Construction projects in the U.S Central Command’s
(CENTCOM ) Area of Responsibility (AOR) under which firm-fixed price (FFP) task orders may be issued.

This is Phase One of the two-phased procedure and requires no pricing submittal. Pricing information and project
specific information will be provided in the Phase Two Amendment. Phase Two information is provided in this
document for informational purposes only. The Phase Two information IS NOT a part of the Phase One submittal.

NAICS: 236220  Size Standard: $33.5M
Offerors must be registered in CCR to be eligible for award. SEE FAR 52.204-7.

Blocks 11 and 12: As specified per Task Order

** Block 13B: See Section 00 21 00, Section 1.14 for Bid Guarantee requirement and Section 00 45 00, Contract
Clause 52.228-1.

Reference Contract Clause Federal Acquisition Regulation (FAR) 52.236-1, Performance of Work by the Contractor
and 52.219-14, Limitations on Subcontracting.

For purposes of this solicitation, an “Offeror” is defined as either a firm or a contractor team arrangement. A
“Contractor team arrangement” is an arrangement in which (1) two or more companies form a partnership or joint
venture to act as a potential prime contractor or (2) a potential prime contractor agrees with one or more other
companies to have them act as its subcontractors under a specified Government contract or acquisition program (see
FAR 9.6).

This solicitation will be evaluated under the Two Phase Process. In Phase One, interested Offerors submit certain
specific performance capability proposals, demonstrating its capability to successfully execute the work resulting
from this solicitation. The Government will evaluate the performance capability proposals in accordance with the
criteria described in the solicitation and will select a target of fifteen (15) Phase One offerors to compete for the
contract award and for the initial task order award(s) in Phase Two of the process. The Government reserves the
right to select more than fifteen (15) offerors, less than fifteen (15) offerors, or none at all to move to Phase Two.

In Phase Two, the selected Offerors will submit proposals for each of two initial task orders, as described in the
phase Two RFP amendment. The Government will evaluate the Phase Two proposals, in accordance with the
criteria described for Phase Two in the solicitation, and award a base contract to the responsible Offerors, whose
proposals conform with all the terms and conditions of the solicitation and whose proposals are determined to
represent the overall best value to the government, considering technical-design quality, performance capability, and
cost. This solicitation also includes two initial task orders which will also be awarded following selection and award
of the MATOCSs. The government will award the initial task order (s) to the offeror(s) whose proposal is determined
to represent the best overall value to the Government. A MATOC awardee may be awarded none, one or both initial
task orders. To meet the minimum guarantee, the Government anticipates awarding the initial task orders soon after
contract award, unless funds are not available to award. In that case, the Government will award the contracts with
the minimum guarantee. Remaining awardees will receive an Indefinite Delivery/Indefinite Quantity contract with a
minimum guarantee.

The total estimated contract capacity is $3,800,000,000. The Government intends to award a target of ten (10)
contracts as a result of this solicitation. The performance period for each contract award will be an initial Base
Period of two (2) years with up to 3 Option Periods of twelve (12) months each, for a total not to exceed contract
period of 60 months. The Government reserves the right to award more than ten (10) contracts, less than ten (10)
contracts, or none at all. The minimum guarantee will be $10,000 for the entire contract ordering periods. In the
event that no task orders are awarded under the contract, the minimum guarantee will be paid at the end of the
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contract period of performance. The $3.8B contract capacity is intended for the entire contract ordering period of
performance; however, the Government reserves the right to use the entire $3.8B capacity earlier than the five year
ordering period of performance, if needed.

If it is in the best interest of the Government, the Middle East District may, at any time after initial awards, conduct
an open season competition to add additional MATOC holders. The need for additional MATOC holders could be
necessitated by one or more occurrences, such as a lack of adequate task order competition, original awardees exiting
the pool, the need to enhance the pool of expertise for new task orders, or other cause as determined by the
Contracting Officer.

**NOTE: PERIOD OF PERFORMANCE WILL BE ADDED AT TIME OF AWARD**

**CLINS ARE NOT TO BE FILLED IN BY OFFERORS. CLINS ARE FOR INFORMATIONAL PURPOSES
ONLY AND FOR THE USE OF AWARDING TASK ORDERS**

ITEM NO SUPPLIES/SERVICES MAX UNIT UNIT PRICE MAX AMOUNT
QUANTITY
0001 UNDEFINED Lump
Sum

Design Build Projects for 2 Year Base
FFP
FOB: Destination

MAX
NET AMT



ITEM NO

0002

ITEM NO

0003
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SUPPLIES/SERVICES MAX UNIT UNIT PRICE MAX AMOUNT
QUANTITY
UNDEFINED Lump
Sum
Construction Only Projects for 2 Yr Base
FFP
FOB: Destination
MAX
NET AMT
SUPPLIES/SERVICES MAX UNIT UNIT PRICE MAX AMOUNT
QUANTITY
UNDEFINED Lump
Sum

Defense Base Act (DBA) Insurance

FFP

DBA Insurance for CLINS 0001 and 0002. The amount listed by the offeror on
these CLINSs is the estimated DBA insurance premium (estimated payroll of the
offeror and its subcontractors times the applicable rate(s)). The DBA insurance
premium amount varies with payroll and the nature of services and will, therefore,
be taken into account during price evaluation of offers. The actual amount paid by
the government under this CLIN will be based on the amount of the Rutherfoord
invoice, stamp “paid” and submitted by the offeror after contract award. In the
event of recalculation of the premium by CNA based on actual payroll amounts,
the contracting officer will adjust this CLIN by contract modification to reflect the
actual premium amounts paid.

FOB: Destination

MAX
NET AMT
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ITEM NO  SUPPLIES/SERVICES MAX UNIT UNIT PRICE MAX AMOUNT
QUANTITY
0004 UNDEFINED Dollars,
u.s.
Minimum Guarantee
FFP
The minimum guarantee for the two-year base and three one-year option periods
of this IDIQ contract is $10,000 and will be obligated against this contract line
item at the time of the basic contract award, unless a Task Order is awarded at the
same time as the basic IDIQ contract.
FOB: Destination
MAX
NET AMT
ITEM NO  SUPPLIES/SERVICES MAX UNIT UNIT PRICE MAX AMOUNT
QUANTITY
1001 UNDEFINED Lump
Sum
OPTION Option 1 - Design Build Projects
FFP
Design Build Projects for a period of 12 months
FOB: Destination
MAX

NET AMT



ITEM NO

1002

OPTION

ITEM NO

1003

OPTION
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SUPPLIES/SERVICES MAX UNIT UNIT PRICE MAX AMOUNT
QUANTITY
UNDEFINED Lump
Sum

Option 1 - Construction Only Projects

FFP

Construction Only Projects for a period of 12 months
FOB: Destination

MAX
NET AMT
SUPPLIES/SERVICES MAX UNIT UNIT PRICE MAX AMOUNT
QUANTITY
UNDEFINED Lump

Sum
Option 1 - DBA Insurance
FFP
DBA Insurance for CLINS 1001 and 1002. The amount listed by the offeror on
these CLINSs is the estimated DBA insurance premium (estimated payroll of the
offeror and its subcontractors times the applicable rate(s)). The DBA insurance
premium amount varies with payroll and the nature of services and will, therefore,
be taken into account during price evaluation of offers. The actual amount paid by
the government under this CLIN will be based on the amount of the Rutherfoord
invoice, stamp “paid” and submitted by the offeror after contract award. In the
event of recalculation of the premium by CNA based on actual payroll amounts,
the contracting officer will adjust this CLIN by contract modification to reflect the
actual premium amounts paid.
FOB: Destination

MAX
NET AMT



ITEM NO

2001

OPTION

ITEM NO

2002

OPTION

SUPPLIES/SERVICES MAX UNIT
QUANTITY

UNDEFINED Lump

Sum

Option 2 - Design Build Projects

FFP

Design Build Projects for a period of 12 months
FOB: Destination

SUPPLIES/SERVICES MAX UNIT
QUANTITY

UNDEFINED Lump

Sum

Option 2 - Construction Only Projects

FFP

Construction Only Projects for a period of 12 months
FOB: Destination

UNIT PRICE

MAX
NET AMT

UNIT PRICE

MAX
NET AMT

W912ER-10-R-0089
Page 8 of 360

MAX AMOUNT

MAX AMOUNT




ITEM NO

2003

OPTION

ITEM NO

3001

OPTION
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SUPPLIES/SERVICES MAX UNIT UNIT PRICE MAX AMOUNT
QUANTITY
UNDEFINED Lump
Sum
Option 2 - DBA Insurance
FFP
DBA Insurance for CLINS 2001 and 2002. The amount listed by the offeror on
these CLINSs is the estimated DBA insurance premium (estimated payroll of the
offeror and its subcontractors times the applicable rate(s)). The DBA insurance
premium amount varies with payroll and the nature of services and will, therefore,
be taken into account during price evaluation of offers. The actual amount paid by
the government under this CLIN will be based on the amount of the Rutherfoord
invoice, stamp “paid” and submitted by the offeror after contract award. In the
event of recalculation of the premium by CNA based on actual payroll amounts,
the contracting officer will adjust this CLIN by contract modification to reflect the
actual premium amounts paid.
FOB: Destination
MAX
NET AMT
SUPPLIES/SERVICES MAX UNIT UNIT PRICE MAX AMOUNT
QUANTITY
UNDEFINED Lump
Sum
Option 3 - Design Build Projects
FFP
Design Build Projects for a period of 12 months
FOB: Destination
MAX

NET AMT



ITEM NO

3002

OPTION

ITEM NO

3003

OPTION
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SUPPLIES/SERVICES MAX UNIT UNIT PRICE MAX AMOUNT
QUANTITY
UNDEFINED Lump
Sum

Option 3 - Construction Only Projects

FFP

Construction Only Projects for a period of 12 months
FOB: Destination

MAX
NET AMT
SUPPLIES/SERVICES MAX UNIT UNIT PRICE MAX AMOUNT
QUANTITY
UNDEFINED Lump

Sum
Option 3 - DBA Insurance
FFP
DBA Insurance for CLINS 3001 and 3002. The amount listed by the offeror on
these CLINSs is the estimated DBA insurance premium (estimated payroll of the
offeror and its subcontractors times the applicable rate(s)). The DBA insurance
premium amount varies with payroll and the nature of services and will, therefore,
be taken into account during price evaluation of offers. The actual amount paid by
the government under this CLIN will be based on the amount of the Rutherfoord
invoice, stamp “paid” and submitted by the offeror after contract award. In the
event of recalculation of the premium by CNA based on actual payroll amounts,
the contracting officer will adjust this CLIN by contract modification to reflect the
actual premium amounts paid.
FOB: Destination

MAX
NET AMT
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Section 00 21 00 - Instructions, Conditions and Notices to Offerors

INSTRUCTIONS TO OFFERORS

SECTION 00 21 00 (ID/1Q)

INSTRUCTIONS, CONDITIONS AND NOTICES TO OFFERORS

1.0 GENERAL INFORMATION

1.1 GENERAL DESCRIPTION OF WORK

1.2 CONTRACT COST CEILING LIMITATION FOR DESIGN AND CONTRUCTION COSTS
1.3 GOVERNMENT SECURITY REQUIREMENTS

1.4 COPIES OF SOLICITATION DOCUMENTS AND AMENDMENTS
1.5 OFFEROR'S QUESTIONS AND COMMENTS

1.6 SMALL BUSINESS SIZE STANDARD/NAICS CODE

1.7 PROPOSAL EXPENSES AND PRE-CONTRACT COSTS

1.8 PRE-PROPOSAL CONFERENCE

1.9 ACCURACY IN PROPOSALS

1.10 PROPOSAL SUBMITTALS

1.11 PROPOSAL FORMAT

1.12 JOINT VENTURE PROPOSAL REQUIREMENTS

Page 11 of 360

1.13 SUBCONTRACTING PLAN/ SUBCONTRACTING GOALS REGARDING THE UTILIZATION OF U.S.

SMALL/LOCAL FOREIGN BUSINESS CONCERNS
1.14 BID GUARANTEE
1.15 CONTRACT PRICES - BIDDING SCHEDULE (PHASE TWO ONLY)

1.16 ORGANIZATIONAL CONFLICT OF INTEREST

52.214-34 Submission Of Offers In The English Language APR 1991
52.214-35 Submission Of Offers In U.S. Currency APR 1991
52.215-1 Instructions to Offerors--Competitive Acquisition JAN 2004

52.215-20 Alt IV Requirements for Cost or Pricing Data or Information Other Than Cost or OCT 1997

Pricing Data (Oct 1997) - Alternate IV

52.216-1 Type Of Contract APR 1984
52.217-5 Evaluation Of Options JUL 1990
52.233-2 Service Of Protest SEP 2006
52.236-27 Site Visit (Construction) FEB 1995
52.236-28 Preparation of Proposals--Construction OCT 1997

52.252-1 Solicitation Provisions Incorporated By Reference FEB 1998
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252.236-7010 Overseas Military Construction--Preference for United States Firms JAN 1997
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1.0 GENERAL INFORMATION

These MATOCs will be awarded by the USACE, Huntsville Engineering and Support Center (CEHNC), on behalf of
the Transatlantic Division (CETAD) and the Middle East District (CETAM), and technically managed by CETAM,
under its respective mission established by Headquarters, U.S. Army Corps of Engineers (HQUSACE). CEHNC
will transfer the contracts to a successor contracting officer at CETAM, once awarded.

The CENTCOM AOR includes Kuwait, Qatar, United Arab Emirates, Yemen, Saudi Arabia, Egypt, Kazakhstan,
Lebanon, Oman, Pakistan, Turkmenistan, Kyrgyzstan, Syria, Jordan, Iran, Bahrain, Uzbekistan, Tajikistan,
Afghanistan, and Irag. Almost all CENTCOM AOR countries are involved to some degree in U.S. Overseas
Contingency Operations (OCO) in the region. While 100% of the projects will be at locations in the CENTCOM
AOR and not in the United States or its outlying areas, approximately 72% of the projects currently envisioned for
these proposed MATOC:s are expected to be performed in Afghanistan or Iraq, for construction and design-build
projects required by U.S. Military customers.

Due to the cultural, social, religious, and economic conditions in the CENTCOM AOR, security, logistics,
transportation, and base access issues can present substantial challenges for inexperienced contractors. Therefore,
Offerors should be knowledgeable and experienced with these issues to be successful under this MATOC.

Task orders anticipated for these proposed MATOCS are generally expected to range from approximately $ 20
Million to $ 100 Million, but we anticipate no more than 5% of the total MATOCSs programmatic capacity will be
used for task orders outside of this range. These proposed MATOCs are expected to support two broad types of
construction and design-build projects. Examples of project types for this acquisition include: Housing/Barracks,
Dining Facilities, Equipment/Vehicle Maintenance Facilities, Operations Facilities, Administrative/ Headquarters
Facilities, Command and Control Facilities, Communications Centers, Fire Stations, Waste Management Complexes,
Training Facilities, Medical Facilities (Clinic/Hospital), Fuel Storage Facilities, Fuel Distribution and Storage
Systems, Munitions Storage, Power Plants, Utilities Infrastructure, Reception, Staging and Onward Integration
(RSOI) Facilities/Areas, Entry/Access Control Points, Cargo Handling Areas, Perimeter Fence and Guard Towers,
Road Construction, Airfields: (Runways/Taxiways/Aprons/Ramps), Airfield Support Facilities: (Hangars/Control
Towers/etc.), Passenger/Cargo Terminals, Drainage System Projects, Water Treatment Facilities.

1.1. GENERAL DESCRIPTION OF WORK

This solicitation is for a multiple award Indefinite Delivery/Indefinite Quantity (1D/1Q) Contracts for Design/Build
and Construction of facilities supporting US forces in the U.S. Central Command (CENTCOM) Area of Operations
(AOR). Individual design/build or construction efforts will be awarded by task order. This solicitation also includes
two initial task orders which will also be awarded.

1.1.1. Task Order

The scope of the initial task orders includes all work required to design-build or construct the projects identified.
The work shall be in accordance with the Request for Proposal documents issued with the initial task orders.

Task Order Competition - Once all the MATOCSs are awarded, task orders will be awarded against the basic 1D/1Q
contracts using the fair opportunity procedures discussed in FAR 16.5 in addition to the competitive source selection
procedures identified in Section 863 of Public Law 107-107 and implemented in DFARS 216.505-70. Each order
exceeding $3,000.00 will be awarded on a competitive basis in accordance with FAR 16.505 and DFARS 216.505-
70 (c), unless an exception described in FAR 16.505(b)(2)(i) through (iv) or DFARS 216.505-70(b)(1) applies. The
unique selection criteria for each task order award will be provided in the task order request for proposal. However,
the typical evaluation criteria utilized at the task order level is expected to be:

1) Technical approach (resourcing plan, personnel qualifications, regulatory interface relationships,
alternate language and cultural requirements, work plan acceptance, clear understanding of work
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requirements, geographic experience, technical approach, technical competency, and/or overall strategy
for work execution — some or all will be used in each task order competition as determined necessary),

2) Subcontracting Plan Addendum (for US large business) is only applicable for that portion of the work
contemplated to be performed in the US.

3) Utilization of U.S. Small/Local Foreign Business Plan Addendum is required for all awardees.

4) Price/price-related factors.

The evaluation will be conducted in strict accordance with the selection criteria identified in the task order request
for proposal documents and documented in accordance with local policy and procedures.

TASK ORDER PROCEDURES

(1) All multiple award contractors will be provided a fair opportunity to be considered for each task order unless the
Contracting Officer determines that:

(a) The Government’s need for the supplies or services is so urgent that providing a fair opportunity to all
contractors would result in unacceptable delays;

(b) Only one of the contractors is capable of providing the supplies or services required at the level of
quality required because the supplies or services ordered are unique or highly specialized;

(c) The task order must be issued on a sole source basis in the interest of economy and efficiency as a
logical follow-on to an order already issued under the contract, provided that all awardees were given a fair
opportunity to be considered for the original order; or

(d) It is necessary to place an order to satisfy a minimum guarantee.

(2) In those instances that meet one or more of the non-competitive exceptions in subparagraph (1) above, the
Contracting Officer will issue a task order scope of work, as detailed as circumstances and the situation allow,
requesting a complete and detailed price proposal from the given contractor. The contractor involved shall provide
the Contracting Officer a detailed price proposal. A price proposal shall address to the extent practicable:

(a) The comprehensive technical and management approach to accomplish the task order work along with a
draft scope of work, where appropriate, prepared by the contractor as its recommendation on how that work is to
proceed;

(b) Detailed cost or pricing in accordance with the instruction set forth in the Task Order and FAR 15.403-

11

(c) Proposed schedule for completing the task order effort;
(d) Any other requested and/or pertinent information.

(3) When a price proposal is received in accordance with subparagraph (2) above, the Contracting Officer and the
government’s technical and pricing representatives will evaluate that proposal, conduct discussions/negotiations if
necessary, settle a price and award the task order.

(4) Contractors will be provided as fair an opportunity as possible to be considered for those task order requirements
that do not fall within any non-competitive exception detailed in subparagraph (1). The Contracting Officer may
make deviations to this process as circumstances dictate. All proposals will be requested from contractors based
upon a Statement of Work that has been either furnished by the Government or prepared by a contractor and
approved by the Government.
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(5) The Government will reserve the right to award task orders without prior discussions. Unsuccessful offerors will
be notified in accordance with FAR 15.503(b). The two processes for competitive actions are as follows:

(a) Competitive — Streamlined Process: The Government shall issue a task order scope of work describing
specific work to be performed, the performance period required, and critical milestones involved. Based on this task
order scope of work involved, the contractor will provide work plans within five workdays or as otherwise stated in
the scope of work. The following information shall be included unless indicated otherwise: (i) A maximum of five
pages outlining the Contractor’s concept of approach to satisfy the Government’s technical and performance
requirements; (ii) a price proposal in the level of detail sufficient to enable analysis by the Government, or a Rough
Order of Magnitude (ROM) Performance Estimate including the Contractor’s total ROM cost of the project with fee
rate identified, whichever method is specified by the Contracting Officer; (iii) the estimated period of performance,
labor skill mix with the estimate of hours to complete the task and other cost factors, i.e. materials, subcontracts, etc.;
and (iv) other documents or submissions required in the task order scope of work. The Government will evaluate the
Contractor’s submissions, the Contractor’s past performance on this and other task orders, and the price proposal or
ROM cost estimate, whichever was specified. Based on the Government’s evaluation, the selected contractor will be
requested to submit an original and specified numbers of copies of a complete, detailed proposal. This final proposal
shall address: (i) The comprehensive technical and management approach to accomplish the work; (ii) Cost and
pricing information to support the estimated cost for each task order; (iii) Proposed schedule for completing the task
order effort; and (iv) Any other requested and/or pertinent information that has been requested by the Contracting
Officer. Upon proposal receipt, the Contracting Officer and Government’s technical representatives, will evaluate
the submission, conduct discussion/negotiations if necessary and award the task order.

(b) Competitive — Full Process: The Government shall issue all contractors a task order scope of work
describing specific work and dates items are required, anticipated performance period, and critical milestones that
describes the overall task order performance requirement. The Contractors shall provide the Contracting Officer an
original and copies (as specified) of a complete, detailed proposal as already outlined above. Upon proposal receipt,
the Contracting Officer and Technical Representatives will review all proposals, conduct discussions as determined
necessary by the Contracting Officer, and make award consistent with the evaluation criteria set out in each Task
Order Request for Proposal (RFP). Under the provisions of the Federal Acquisition Streamlining Act of 1994, 10
U.S.C. 2304 (c) (Public Law 103-355), a protest is not authorized in connection with the issuance or proposed
issuance of an individual task order except for a protest on the grounds that the order increased the scope, period, or
maximum value of the contract under which the order is issued.

(c) Task Order Ombudsman: The Task Order ombudsman is responsible for reviewing complaints from
multiple award contractors and ensuring that all of the contractors are afforded a fair opportunity to be considered
for Task Orders consistent with procedures in the contract. However, it is not within the designated Task Order
contract ombudsman's authority to prevent the issuance of an order or disturb an existing order. The designated Task
Order ombudsman for this contract is PARC-WIN, 255 Fort Collier Road, Winchester, VA 22601.

1.2. CONTRACT COST CEILING LIMITATION FOR DESIGN AND CONSTRUCTION COSTS

The Contract Cost Limitation (CCL) will be provided with the Request for Proposals (RFPs) for each individual task
order requirement in Section 00 73 10 as applicable. It is the Government's intent to award at full scope within the
CCL.

1.3. GOVERNMENT SECURITY REQUIREMENTS

The Offeror(s) must ensure that ALL mail sent to the US Army Corps of Engineers, Middle East District, 201 Prince
Frederick Drive, Winchester, VA 22602 or PO Box 2250, Winchester, VA 22604-1450, has a return mailing
address on the outside of the envelope, package, box, etc. ANY MAIL addressed to the U.S. Army Corps of
Engineers, including but not limited to bids, modifications to bids, proposals, revised proposals, bonds,
correspondence, etc., will be REJECTED by the US Army Corps of Engineers facility located at 201 Prince
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Frederick Drive, Winchester, VA 22602 or PO Box 2250 Winchester, VA 22604-1450, if it does not contain a
return mailing address. There will be no exceptions.

1.4. COPIES OF SOLICITATION DOCUMENTS AND AMENDMENTS

The Phase One Request for Proposal (RFP) will be posted on FedBizOpps. However, the Phase Two RFP
amendment will only be available to offerors which have participated in the Phase One evaluation and have been
selected to progress to phase two. The Government will post the Phase Two RFP amendment to a file transfer
protocol (ftp) site and be pass word protected. Each firm will be provided with the log on information to access the
ftp site.

The offeror shall submit in its proposal all required information specified in this solicitation as amended. There will
be no public opening of the proposals received as a result of this solicitation.

A list of interested vendors (potential offerors and subcontractors) is available on the federal business opportunities
web site (registration required) at: http://www.fbo.gov/ via Quick Search (Solicitation No. W912ER-10-R-0089).

1.5. OFFEROR'S QUESTIONS AND COMMENTS

1.5.1. All questions and/or comments relative to these documents should be submitted via Bidder Inquiry in ProjNet
at http://www.projnet.org/projnet no later than September 27, 2010, in order that they may be given consideration or
actions taken prior to receipt of offers.

1.5.2. To submit and review bid inquiry items, a bidder will need to be a current registered user or will need to self-
register into system. To self-register go to web page, click BID tab, select Bidder Inquiry, select agency USACE,
enter Key for this solicitation listed below, and your e-mail address, click login. Fill in all required information and
click “create user.” Verify that information on next screen is correct and click “continue.”

1.5.3. From this page you may view all bidder inquiries and/or add an inquiry.

1.5.4. Bidder will receive an acknowledgement of its question via email, followed by an answer to its question after
it has been processed by our technical team.

1.5.5. The Solicitation Number is: W912ER-10-R-0089
1.5.6. The Bidder Inquiry Key is: IMMWD1-XPGU4L

1.5.7. The Bidder Inquiry System will be unavailable for new inquires 5 days prior to proposal submission in order
to ensure adequate time is allotted to form an appropriate response and amend the solicitation, if necessary.

1.5.8. Offerors are requested to review the solicitation in its entirety and review the Bidder Inquiry System for
answers to questions prior to submission of a new inquiry.

1.5.9. The call center operates weekdays from 8AM to 5PM U.S. Central Time Zone (Chicago). The telephone
number for the Call Center is 800-428-4357.

1.5.10. Offers will NOT be publicly opened. Substantive information concerning the status of the evaluation and/or
award will NOT be available after receipt of proposals.

1.6. SMALL BUSINESS SIZE STANDARD/NAICS CODE
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See Section 00 45 00, FAR 52.204-8 for the small business size standard/NAICS Code.

1.7. PROPOSAL EXPENSES AND PRE-CONTRACT COSTS

The Government will not pay, as a direct charge, any costs incurred in the preparation and submission of a proposal.
1.8. PRE-PROPOSAL CONFERENCE

The Government intends to hold the pre-proposal conference at the Millwood Station Special Events Center, 252
Costello Drive, Winchester, VA 22602 on Wednesday September 15, 2010. Doors will open for sign-in no later
than 8:00 AM, the presentations will begin at 8:30 AM, and the conference is expected to be completed around
12:00 PM. The offeror must submit in writing, via fax or e-mail, the firm’s name, address, point of contact,
telephone number, and number of personnel planning to attend. Those interested in attending are highly encouraged
to register no later than September 12, 2010 via MED’s Pre Proposal Conference website at
http://www.tam.usace.army.mil/MATOC-2010.

All interested offerors are urged to attend. During this conference, the requirements set forth in the solicitation will
be reviewed and discussed in detail, with part of the conference to include a question and answer period.

1.9. ACCURACY IN PROPOSALS

Proposals must set forth full, accurate, and complete information as required by this RFP (including attachments).
The penalty for making false statements is prescribed in 18 U.S.C. 1001.

1.10. PROPOSAL SUBMITTALS
NOTE: E-mailed and FAX proposals are not authorized and will not be accepted.

As stated on Standard Form SF 1442: Phase One Proposals will be received until 1600 local time on October 7,
2010 at:

(a)Proposals may be sent by courier (DHL, Federal Express, etc) or hand delivered at the following address:

U.S. Army Corps of Engineers

Middle East District

Solicitation W912ER-10-R-0089

Attn: Michelle Pearman - CETAM-CT-R
201 Prince Frederick Drive

Winchester, VA 22602

Phone 540-665-3673

(b) Proposals may be mailed to:

U.S. Army Corps of Engineers

Middle East District

Solicitation W912ER-10-R-0089

Attn: Michelle Pearman - CETAM-CT-R
Post Office Box 2250

Winchester, VA 22604-1450

Phone 540-665-3673
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(c) For hand carried proposals we must be notified and given the name of the person who will actually deliver the
proposal so the guards and warehouse can be notified.

If the person delivering the package is a U.S. citizen and can show proof of citizenship, the guards will direct them to
the warehouse where the proposal will be accepted. Therefore, we need the name of the person, the name of the
company, and approximate time.

If the person delivering the package is not a U.S. citizen then they cannot access the site.

(d) Email or fax proposals will not be accepted.

(e) Proposals will be considered late if not received at the physical location by the deadline due date and time.
(f) The Packaging that contains the Proposals shall be marked:

”Proposals for Solicitation Number: W912ER-10-R-0089, DO NOT OPEN”

1.11. PROPOSAL FORMAT

a. Each volume shall be clearly identified. All pages of each volume shall be appropriately numbered
and identified by solicitation number in the header and/or footer. Proposal documents other than
graphs, charts, cover sheets, and Price and Related Information shall use the following page setup
parameters:

i. Margins — Top, Bottom, Left, Right - 1”

ii. Gutter—0”
iii. From Edge — Header, Footer - 0.5”

b. Page Limitations:

l. Past Performance (Phase One) no page limits
Il. Specialized Experience (Phase One) 15 pages
Il Financial Surety (Phase One) no page limits
V. Organizational and Management/Technical
Approach (Phase Two) 35 pages
V. Utilization of U.S. Small/Local Foreign Business
Concerns (Phase Two) no page limits
VI. Price and Related Information (Phase Two) no page limits

c. Page Size, Width — 8.5”, Height — 11", or A4 size.

d. Necessary charts and graphics may be larger than 8.5" x 11", but no larger than 11" x 17", and will
count as one page. Charts and graphics should only contain the minimal text required to interpret
the graphic (such as a concise caption or a map legend). Inclusion of excessive text on a graphic in
an attempt to circumvent the page limitation will cause the graphic to be counted as more than one

page.

e. The following additional restrictions apply: Each paragraph shall be separated by at least one
blank line. A standard, 12-point minimum font size applies. Arial or Times New Roman fonts are
required. Tables and illustrations may use a reduced font size of not less than 8-point and may be
landscape oriented. The use of hyperlinks in proposals is prohibited.
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f.  Written materials should be submitted in 3-ring binders (except that Pro Forma material and price
proposal shall be submitted in a sealed manila envelope. Each binder should contain a Title Sheet
on the cover for ready identification of the proposal and a full table of contents, and sections
separated by Tabs, as prescribed herein.

g. All price/cost breakdown information included to aide in the price/cost evaluation, shall be
submitted in the format provided in Microsoft Office Excel compatible Read/Write format and
viewable in Microsoft Office Excel 2007 (see Attachment 6). Files shall not contain classified
data.

(i) The Offeror’s name, address, a signature(s) of the official(s) that can bind the firm and a
telephone number should appear in the lower left corner of the title page of any document/volume
to be evaluated. Title pages will not be counted toward page limits.

(if) Volume number, section and date submitted should appear in the bottom right corner of each
page (along with the revision number for the amended page, if necessary).

h. Drawing sheets: Offerors should Use 22” x 34” or half sheets for full size drawings.

i. Electronic Format: Provide one (1) CD in read-only format, using .pdf files. All price breakdown
information to aide in the price evaluation shall be submitted in Microsoft Office Excel
Read/Write format and viewable in Microsoft Excel 2007. Each disc should be externally labeled
with the volume number, date and the Offeror's name. Offerors are responsible for including
sufficient details to permit a complete and accurate evaluation of each proposal. Proprietary
information shall be clearly marked. Files shall not contain classified information or data. If the
hard-copy proposal differs from the electronic version, the hard copy will govern.

j. Number of copies: Submit one original and three (3) copies of drawings and printed matter (Bound
Volumes), as well as one (1) CD. For Pro Forma information required in Phase Two: Submit the
original and one copy and one (1) separate CD.

1.12. JOINT VENTURE PROPOSAL REQUIREMENTS

When proposing as a joint venture, all members of the joint venture shall sign the SF 1442 and the financial surety
instrument unless a written agreement by the joint venture is furnished with the proposal designating one firm with
the authority to bind the other member(s) of the joint venture. In addition, a copy of the joint venture agreement
shall be submitted with the proposal. Failure to comply with the foregoing requirements may eliminate the proposal
from further consideration. If this is an 8(a) or HUBZone joint venture, the offeror shall ensure that it complies with
the applicable requirements of 13 CFR Part 124 and 13 CFR Part 126, respectively.

1.13. SUBCONTRACTING PLAN/SUBCONTRACTING GOALS REGARDING THE UTILIZATION OF U.S.
SMALL/LOCAL FOREIGN BUSINESS CONCERNS

(a) Application. This clause applies to all offerors submitting proposals.

(b) Federal Acquisition Regulations (FAR). Attention is directed to the following FAR and DFARS provisions
contained in this solicitation:

52.219-8, Utilization of Small Business Concerns (DEVIATION)
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52.219-9, Small Business Sub Contracting Plan (DEVIATION) (applies only to U.S. Large Businesses)
52.219-16, Liquidated Damages — Small Business Subcontracting Plan (applies only to U.S. Large Businesses)

(c) Goals. The Department of Defense considers the following goals reasonable and achievable for the performance
of the resultant contract for work subcontracted within the United States: The goals listed below are the FY10 goals.
Regarding subcontracting goals, for this MATOC, the term “contract value” means the dollar value of subcontracted
work performed in the United States. The goals are updated each year and the appropriate goals will be updated by
amendment and in task orders.

(1) 37.1 % of subcontracted work performed in the U.S., should be performed with U.S. small business
concerns.

(2) 3.0 % of subcontracted work performed in the U.S., should be performed with those U.S. small
business concerns owned and controlled by HUBZones.

(3) 3.0% of subcontracted work performed in the U.S., should be performed with those U.S. small
business concerns owned and controlled by Service-Disabled Veterans.

(4) 5.0 % of subcontracted work performed in the U.S., should be performed with those U.S. small
business concerns owned and controlled by socially and economically disadvantaged individuals.

(5) 5.0 % of subcontracted work performed in the U.S., should be performed with those U.S. small
business concerns owned and controlled by women.

1.14. BID GUARANTEE

A Bid Guarantee is not required for the Phase One proposal submission. A Bid Guarantee will be required for each
initial Task Order in Phase Two. In accordance with 52.228-1, the amount of the bid guarantee shall be 20% percent
of the bid price or $3 million, whichever is less. Bid guarantees shall bear original signatures. Photocopies or
facsimiles are unacceptable.

1.15. CONTRACT PRICES - BIDDING SCHEDULE (PHASE TWO ONLY)

Payment for the various items listed in the Bidding Schedule shall constitute full compensation for furnishing all
plant, labor, equipment, appliances, materials and bonds (performance and payment), and for performing all
operations required to complete the work in conformity with the drawings and specifications. All costs for work not
specifically mentioned in the Bidding Schedule shall be included in the contract prices for the items listed.

See DFARS 252.236-7009. However, include the cost for performance and payment bonds or irrevocable letters of
credit.

1.16 ORGANIZATIONAL CONFLICTS OF INTEREST

Contracts awarded as a result of this solicitation are subject to the organizational and consultant conflicts of interest
rules identified in FAR 9.5. There may be circumstances resulting in the performance of work under the prospective
contracts which create an actual or potential conflict of interest on a contract or the nature of the work to be
performed on the contract(s) creates an actual or potential conflict of interest on a future acquisition. See clause,
“Organizational Conflicts of Interest” in Section 00 73 00 for requirements pertaining to this acquisition.
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CLAUSES INCORPORATED BY FULL TEXT

52.214-34 SUBMISSION OF OFFERS IN THE ENGLISH LANGUAGE (APR 1991)

Offers submitted in response to this solicitation shall be in the English language. Offers received in other than
English shall be rejected.

(End of provision)

CLAUSES INCORPORATED BY FULL TEXT

52.214-35 SUBMISSION OF OFFERS IN U.S. CURRENCY (APR 1991)

Offers submitted in response to this solicitation shall be in terms of U.S. dollars. Offers received in other than U.S.
dollars shall be rejected.

(End of provision)

CLAUSES INCORPORATED BY FULL TEXT

52.215-1 INSTRUCTIONS TO OFFERORS--COMPETITIVE ACQUISITION (JAN 2004)
(a) Definitions. As used in this provision--

“Discussions” are negotiations that occur after establishment of the competitive range that may, at the Contracting
Officer's discretion, result in the offeror being allowed to revise its proposal.

“In writing or written” means any worded or numbered expression which can be read, reproduced, and later
communicated, and includes electronically transmitted and stored information.

“Proposal modification” is a change made to a proposal before the solicitation's closing date and time, or made in
response to an amendment, or made to correct a mistake at any time before award.

“Proposal revision” is a change to a proposal made after the solicitation closing date, at the request of or as allowed
by a Contracting Officer as the result of negotiations.

“Time”, if stated as a number of days, is calculated using calendar days, unless otherwise specified, and will include
Saturdays, Sundays, and legal holidays. However, if the last day falls on a Saturday, Sunday, or legal holiday, then
the period shall include the next working day.

(b) Amendments to solicitations. If this solicitation is amended, all terms and conditions that are not amended remain
unchanged. Offerors shall acknowledge receipt of any amendment to this solicitation by the date and time specified
in the amendment(s).

(c) Submission, modification, revision, and withdrawal of proposals. (1) Unless other methods (e.qg., electronic
commerce or facsimile) are permitted in the solicitation, proposals and modifications to proposals shall be submitted
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in paper media in sealed envelopes or packages (i) addressed to the office specified in the solicitation, and (ii)
showing the time and date specified for receipt, the solicitation number, and the name and address of the offeror.
Offerors using commercial carriers should ensure that the proposal is marked on the outermost wrapper with the
information in paragraphs (c)(1)(i) and (c)(1)(ii) of this provision.

(2) The first page of the proposal must show--
(i) The solicitation number;
(i) The name, address, and telephone and facsimile numbers of the offeror (and electronic address if available);

(iii) A statement specifying the extent of agreement with all terms, conditions, and provisions included in the
solicitation and agreement to furnish any or all items upon which prices are offered at the price set opposite each
item;

(iv) Names, titles, and telephone and facsimile numbers (and electronic addresses if available) of persons authorized
to negotiate on the offeror's behalf with the Government in connection with this solicitation; and

(v) Name, title, and signature of person authorized to sign the proposal. Proposals signed by an agent shall be
accompanied by evidence of that agent's authority, unless that evidence has been previously furnished to the issuing
office.

(3) Submission, modification, or revision, of proposals.

(i) Offerors are responsible for submitting proposals, and any modifications, or revisions, so as to reach the
Government office designated in the solicitation by the time specified in the solicitation. If no time is specified in the
solicitation, the time for receipt is 4:30 p.m., local time, for the designated Government office on the date that
proposal or revision is due.

(if)(A) Any proposal, modification, or revision received at the Government office designated in the solicitation after
the exact time specified for receipt of offers is “late” and will not be considered unless it is received before award is
made, the Contracting Officer determines that accepting the late offer would not unduly delay the acquisition; and--

(2) If it was transmitted through an electronic commerce method authorized by the solicitation, it was received at the
initial point of entry to the Government infrastructure not later than 5:00 p.m. one working day prior to the date
specified for receipt of proposals; or

(2) There is acceptable evidence to establish that it was received at the Government installation designated for
receipt of offers and was under the Government's control prior to the time set for receipt of offers; or

(3) It is the only proposal received.

(B) However, a late modification of an otherwise successful proposal that makes its terms more favorable to the
Government, will be considered at any time it is received and may be accepted.

(iii) Acceptable evidence to establish the time of receipt at the Government installation includes the time/date stamp
of that installation on the proposal wrapper, other documentary evidence of receipt maintained by the installation, or
oral testimony or statements of Government personnel.

(iv) If an emergency or unanticipated event interrupts normal Government processes so that proposals cannot be
received at the office designated for receipt of proposals by the exact time specified in the solicitation, and urgent
Government requirements preclude amendment of the solicitation, the time specified for receipt of proposals will be
deemed to be extended to the same time of day specified in the solicitation on the first work day on which normal
Government processes resume.
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(v) Proposals may be withdrawn by written notice received at any time before award. Oral proposals in response to
oral solicitations may be withdrawn orally. If the solicitation authorizes facsimile proposals, proposals may be
withdrawn via facsimile received at any time before award, subject to the conditions specified in the provision at
52.215-5, Facsimile Proposals. Proposals may be withdrawn in person by an offeror or an authorized representative,
if the identity of the person requesting withdrawal is established and the person signs a receipt for the proposal
before award.

(4) Unless otherwise specified in the solicitation, the offeror may propose to provide any item or combination of
items.

(5) Offerors shall submit proposals in response to this solicitation in English, unless otherwise permitted by the
solicitation, and in U.S. dollars, unless the provision at FAR 52.225-17, Evaluation of Foreign Currency Offers, is
included in the solicitation.

(6) Offerors may submit modifications to their proposals at any time before the solicitation closing date and time,
and may submit modifications in response to an amendment, or to correct a mistake at any time before award.

(7) Offerors may submit revised proposals only if requested or allowed by the Contracting Officer.

(8) Proposals may be withdrawn at any time before award. Withdrawals are effective upon receipt of notice by the
Contracting Officer.

(d) Offer expiration date. Proposals in response to this solicitation will be valid for the number of days specified on
the solicitation cover sheet (unless a different period is proposed by the offeror).

(e) Restriction on disclosure and use of data. Offerors that include in their proposals data that they do not want
disclosed to the public for any purpose, or used by the Government except for evaluation purposes, shall--

(1) Mark the title page with the following legend: This proposal includes data that shall not be disclosed outside the
Government and shall not be duplicated, used, or disclosed--in whole or in part--for any purpose other than to
evaluate this proposal. If, however, a contract is awarded to this offeror as a result of--or in connection with-- the
submission of this data, the Government shall have the right to duplicate, use, or disclose the data to the extent
provided in the resulting contract. This restriction does not limit the Government's right to use information contained
in this data if it is obtained from another source without restriction. The data subject to this restriction are contained
in sheets [insert numbers or other identification of sheets]; and

(2) Mark each sheet of data it wishes to restrict with the following legend: Use or disclosure of data contained on this
sheet is subject to the restriction on the title page of this proposal.

(f) Contract award. (1) The Government intends to award a contract or contracts resulting from this solicitation to the
responsible offeror(s) whose proposal(s) represents the best value after evaluation in accordance with the factors and
subfactors in the solicitation.

(2) The Government may reject any or all proposals if such action is in the Government's interest.
(3) The Government may waive informalities and minor irregularities in proposals received.

(4) The Government intends to evaluate proposals and award a contract without discussions with offerors (except
clarifications as described in FAR 15.306(a)). Therefore, the offeror's initial proposal should contain the offeror's
best terms from a cost or price and technical standpoint. The Government reserves the right to conduct discussions if
the Contracting Officer later determines them to be necessary. If the Contracting Officer determines that the number
of proposals that would otherwise be in the competitive range exceeds the number at which an efficient competition
can be conducted, the Contracting Officer may limit the number of proposals in the competitive range to the greatest
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number that will permit an efficient competition among the most highly rated proposals.
(5) The Government reserves the right to make an award on any item for a quantity less than the quantity offered, at
the unit cost or prices offered, unless the offeror specifies otherwise in the

proposal.

(6) The Government reserves the right to make multiple awards if, after considering the additional administrative
costs, it is in the Government's best interest to do so.

(7) Exchanges with offerors after receipt of a proposal do not constitute a rejection or counteroffer by the
Government.

(8) The Government may determine that a proposal is unacceptable if the prices proposed are materially unbalanced
between line items or subline items. Unbalanced pricing exists when, despite an acceptable total evaluated price, the
price of one or more contract line items is significantly overstated or understated as indicated by the application of
cost or price analysis techniques. A proposal may be rejected if the Contracting Officer determines that the lack of
balance poses an unacceptable risk to the Government.

(9) If a cost realism analysis is performed, cost realism may be considered by the source selection authority in
evaluating performance or schedule risk.

(10) A written award or acceptance of proposal mailed or otherwise furnished to the successful offeror within the
time specified in the proposal shall result in a binding contract without further action by either party.

(11) If a post-award debriefing is given to requesting offerors, the Government shall disclose the following
information, if applicable:

(i) The agency's evaluation of the significant weak or deficient factors in the debriefed offeror's offer.

(ii) The overall evaluated cost or price and technical rating of the successful and the debriefed offeror and past
performance information on the debriefed offeror.

(iii) The overall ranking of all offerors, when any ranking was developed by the agency during source selection.
(iv) A summary of the rationale for award.

(v) For acquisitions of commercial items, the make and model of the item to be delivered by the successful offeror.
(vi) Reasonable responses to relevant questions posed by the debriefed offeror as to whether source-selection
procedures set forth in the solicitation, applicable regulations, and other applicable authorities were followed by the

agency.

(End of provision)

CLAUSES INCORPORATED BY FULL TEXT

52.215-20 REQUIREMENTS FOR COST OR PRICING DATA OR INFORMATION OTHER THAN COST

OR PRICING DATA (OCT 1997)—ALTERNATE IV (OCT 1997)

(a) Submission of cost or pricing data is not required.
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(b) Provide information described below: TO BE ADDRESSED IN TASK ORDERS

(End of provision)

CLAUSES INCORPORATED BY FULL TEXT

52.216-1 TYPE OF CONTRACT (APR 1984)

The Government contemplates award of a Firm Fixed Price Indefinite Delivery/Indefinite Quantity contracts
resulting from this solicitation.

(End of provision)

CLAUSES INCORPORATED BY FULL TEXT

52.217-5 EVALUATION OF OPTIONS (JUL 1990)

Except when it is determined in accordance with FAR 17.206(b) not to be in the Government's best interests, the
Government will evaluate offers for award purposes by adding the total price for all options to the total price for the
basic requirement. Evaluation of options will not obligate the Government to exercise the option(s).

(End of provision)

CLAUSES INCORPORATED BY FULL TEXT

52.233-2 SERVICE OF PROTEST (SEP 2006)

(a) Protests, as defined in section 33.101 of the Federal Acquisition Regulation, that are filed directly with an
agency, and copies of any protests that are filed with the Government Accountability Office (GAQ), shall be
served on the Contracting Officer (addressed as follows) by obtaining written and dated acknowledgment of
receipt from

By Mail:

U.S. ARMY CORPS OF ENGINEER
MIDDLE EAST DISTRICT
CONTRACTING OFFICER

ATTN: CT-R (Lisle E. Lennon)

PO BOX 2250

WINCHESTER, VA 22604-1450

Or Via Courier:

CONTRACTING OFFICER

U.S. ARMY CORPS OF ENGINEER
MIDDLE EAST DISTRICT

ATTN: CT-R (Lisle E. Lennon)
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201 PRINCE FREDERICK DRIVE
WINCHESTER, VA 22602

(b) The copy of any protest shall be received in the office designated above within one day of filing a protest with the
GAO.

(End of provision)

CLAUSES INCORPORATED BY FULL TEXT

52.236-27 SITE VISIT (CONSTRUCTION) (FEB 1995)

(a) The clauses at 52.236-2, Differing Site Conditions, and 52.236-3, Site Investigations and Conditions Affecting
the Work, will be included in any contract awarded as a result of this solicitation. Accordingly, offerors or quoters
are urged and expected to inspect the site where the work will be performed.

(b) Site visits may be arranged during normal duty hours by contacting: TO BE DETERMINED AT TASK ORDER
LEVEL

Name:
Address:
Telephone:

(End of provision)

CLAUSES INCORPORATED BY FULL TEXT

52.236-28 PREPARATION OF PROPOSALS--CONSTRUCTION (OCT 1997)

(a) Proposals must be (1) submitted on the forms furnished by the Government or on copies of those forms, and (2)
manually signed. The person signing a proposal must initial each erasure or change

appearing on any proposal form.

(b) The proposal form may require offerors to submit proposed prices for one or more items on various bases,
including--

(1) Lump sum price;

(2) Alternate prices;

(3) Units of construction; or

(4) Any combination of paragraphs (b)(1) through (b)(3) of this provision.

(c) If the solicitation requires submission of a proposal on all items, failure to do so may result in the proposal being
rejected without further consideration. If a proposal on all items is not required, offerors should insert the words “no
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proposal” in the space provided for any item on which no price is submitted.
(d) Alternate proposals will not be considered unless this solicitation authorizes their submission.

(End of provision)

CLAUSES INCORPORATED BY FULL TEXT

52.252-1 SOLICITATION PROVISIONS INCORPORATED BY REFERENCE (FEB 1998)

This solicitation incorporates one or more solicitation provisions by reference, with the same force and effect as if
they were given in full text. Upon request, the Contracting Officer will make their full text available. The offeror is
cautioned that the listed provisions may include blocks that must be completed by the offeror and submitted with its
quotation or offer. In lieu of submitting the full text of those provisions, the offeror may identify the provision by
paragraph identifier and provide the appropriate information with its quotation or offer. Also, the full text of a
solicitation provision may be accessed electronically at this/these address(es):

FAR at http://www.arnet.gov/far/index.html
DFARS at http://farsite.hill.af.mil/VFDFARA.HTM
EFARS at http://www.usace.army.mil/CECT/Pages/EFARS.aspx

(End of provision

CLAUSES INCORPORATED BY FULL TEXT

252.236-7010 OVERSEAS MILITARY CONSTRUCTION-PREFERENCE FOR UNITED STATES FIRMS
(JAN 1997)

(a)Definition.

"United States firm," as used in this provision, means a firm incorporated in the United States that complies with the
following:

(1)The corporate headquarters are in the United States;

(2)The firm has filed corporate and employment tax returns in the United States for a minimum of 2 years (if
required), has filed State and Federal income tax returns (if required) for 2 years, and has paid any taxes due as a
result of these filings; and

(3)The firm employs United States citizens in key management positions.

(b)Evaluation. Offers from firms that do not qualify as United States firms will be evaluated by adding 20 percent to
the offer.

(c)Status. The offeror is, is not a United States firm.
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Section 00 22 10 - Phase 1 of a 2 Phase-Design Build Selection Procedures

PHASE |
SECTION 00 22 10 (ID/IQ)

PHASE ONE OF TWO PHASE SELECTION PROCEDURES
1.0 OVERVIEW
2.0 GENERAL INSTRUCTIONS
3.0 PHASE ONE PROPOSAL AND RELATED EVALUATION FACTORS
4.0 TAB A-STANDARD FORM 1442 AND PROPOSAL DATA SHEET
5.0 TAB B -FACTOR 1 - PAST PERFORMANCE
5.1 SUBMISSION REQUIREMENTS
5.2 EVALUATION CRITERIA
6.0 TAB C-FACTOR 2 — SPECIALIZED EXPERIENCE
6.1 SUBMISSION REQUIREMENTS
6.2 EVALUATION CRITERIA
7.0 TAB D - FACTOR 3 - FINANCIAL SURETY
7.1 SUBMISSION REQUIREMENTS
7.2 EVALUATION CRITERIA
8.0 TAB E - RESPONSIBILITY
8.1 SUBMISSION REQUIREMENTS
8.2 EVALUATION CRITERIA
9.0 PHASE ONE EVALUATION PROCEDURES
9.1 SOURCE SELECTION EVALUATION BOARD (SSEB)
9.2 EVALUATION
9.3 EVALUATION AND RATING SYSTEM

9.4 DEFINITIONS
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9.5 PAST PERFORMANCE RISK RATINGS
PHASE ONE — SECTION 00 22 10 ATTACHMENTS

1 -PROPOSAL DATA SHEETS

2 — OFFEROR SPECIALIZED EXPERIENCE

3-LETTER OF COMMITMENT

4 — PAST PERFORMANCE EVALUATION TELEPHONE INTERVIEW QUESTIONNAIRE
1.0 OVERVIEW

1.1. The Government is looking for ways to streamline construction, and manage labor and other resource
constraints in an effort to reduce costs and achieve an aggressive schedule in executing task orders to meet the
program goals of faster project execution at lower cost, while taking advantage of industry standards, means and
methods. In Phase One of the two phase selection procedure, offerors shall submit proposals, demonstrating their
capability to successfully execute design-build and construction task orders under the contract resulting from this
solicitation In Phase One, the Government will evaluate the offeror’s qualifications in accordance with the criteria
described in Section, 00 22 10 and will short-list a target of fifteen (15) Phase One offerors to compete for the base
ID/1Q contract award and for the initial task order award(s) in Phase Two of the process. The Government reserves
the right to select more than fifteen (15) offerors, less than fifteen (15) offerors, or none at all to move to Phase Two.

1.2. In Phase Two, selected offerors will be required to submit technical and price proposals in accordance with the
Phase Two price and non-price evaluation factors. The Government contemplates awarding a target of ten ID/1Q
contracts to responsible offerors whose offers conform to the solicitation and are considered to be most advantageous
to the Government, price and other factors considered in accordance with FAR clause 52.215-1, Instructions to
Offerors-Competitive Acquisition. However, the Government reserves the right to award more, less, or none at all.
A selected firm(s) will be awarded an IDIQ contract and may be awarded one or both initial task orders; or an IDIQ
contract but no initial task order(s).

2.0 GENERAL INSTRUCTIONS

Submit the Phase One proposal in a tabbed, three-ring binder. Note that the Government will not evaluate any
material that exceeds the page limits. PHASE ONE DOES NOT INVOLVE PRICING SUBMISSION. All
information shall be confined to the appropriate Tab. The Offeror shall confine submissions to essential matters,
sufficient to define the proposal and provide adequate basis for evaluation. Offerors are responsible for including
sufficient details, in a concise manner, to permit a complete and accurate evaluation of each proposal.

3.0 PHASE ONE PROPOSAL AND RELATED EVALUATION FACTORS

Location Factor Number Description Relative Importance




W912ER-10-R-0089

Page 31 of 360

Tab A N/A SF 1442 and proposal Data Sheet N/A

Tab B Factor 1 Past Performance Approximately equal to Factor 2
Tab C Factor 2 Specialized Experience Approximately equal to Factor 1
Tab D Factor 3 Financial Surety Go or No-Go

Tab E N/A Responsibility Notice Only

4.0 TAB A - STANDARD FORM 1442 AND PROPOSAL DATA SHEET

4.1. Submit the SF 1442, completed and signed by a person authorized by the Offeror. Include the completed
proposal data sheet (See Attachment 1, provided at the end of this Section).

5.0 TAB B -FACTOR 1 - PAST PERFORMANCE
5.1. SUBMISSION REQUIREMENTS:

5.1.1. Past performance is an indicator of an offeror’s ability to perform the contract successfully. The Offeror and
the design firm (or Offeror if design is be self-performed) shall provide customer reference name(s), company
affiliation, current phone numbers, and email addresses on the specific project experience sheets in Tab B or other
projects that establish an offeror’s past performance. If an offeror has multiple divisions or units, limit the projects
submitted to those performed by the division, unit or team member submitting the offer. Projects cited shall be
currently well underway (fully designed and at least 50% construction progress completed) or construction
substantially completed within six (6) years preceding the date of this solicitation. The Government may contact and
interview the points of contact provided by the offeror and reserves the right to interview other individuals with
relevant information. See the sample questionnaire shown at Attachment 4. Relevant types of project (roughly $ 20
million or more) past performance include, but are not limited to: Design-Build/Construction of: housing/barracks;
dining facilities; equipment/vehicle maintenance facilities; operations facility; administrative/headquarters facility;
command and control facility; communications center; fire station; waste management complex; training facility;
medical facility (clinic/hospital); fuel storage facility; fuel distribution and storage system; munitions storage; power
plants; utilities infrastructure; reception, staging and onward integration facilities/areas; entry/access control points;
cargo handling areas; perimeter fence and guard towers; road construction; airfields; airfield support facilities;
passenger/cargo terminals; drainage system projects; and water treatment facilities in geographically disbursed,
OCONUS locations performed in remote, rugged, or austere environments to include combat theaters of operation.
Furthermore, the Government reserves the right to interview other individuals if the point of contact is not available.
The Offeror shall briefly provide information on problems encountered on identified projects and any corrective
action. The Offeror shall also submit the written consent of its design firm/key subcontractors to allow the disclosure
of the design firm/key subcontractor's past performance information to the Offeror. For the design firm’s past
performance to be considered, the Offeror shall include a letter of commitment from that firm (see Attachment 3 at
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the end of this section), unconditionally committing the design firm’s performance under this contract should it be
awarded to the Offeror.

5.1.2. In addition, all Offerors shall submit information substantiating the offeror’s past performance in complying
with FAR 52.219-8 "Utilization of Small Business", maximizing opportunities for U.S. small business concerns, and
establishing procedures that ensured timely payment of U.S. small business subcontractors. Offerors shall also
provide a statement indicating whether any negative information has been reported in the past six years concerning
the Offeror’s past compliance with FAR 52.219-8. If any such negative information has been reported, the Offeror
may submit explanations or comments responding to such negative information. Offerors with no prior contracts
containing FAR 52.219-8 shall certify the same.

5.2. EVALUATION CRITERIA:

5.2.1. The Government will complete a performance risk assessment based upon the quality of the offeror’s past
performance as it relates to the probability of successful accomplishment of the required effort. Performance risks
are those associated with an Offeror’s likelihood of success in performing the solicitation’s requirements as indicated
by that Offeror’s record of past performance. The Government will consider the recency and relevancy of the
performance information, source of the information, context of the data, and general trends in contractor
performance. If any offeror wishes to submit past performance information of any of its divisions or units, it must
submit convincing evidence that the referenced division or unit will be committed to performing work under the
MATOC. The Offeror and proposed design firm (if applicable) will be assessed in their totality to derive the
offeror’s Past Performance rating.

Customers/references may be asked to comment on items such as quality of design or construction; timeliness,
management of the work; subcontractor management, including timely payment to subs or suppliers; safety; relations
between customer and designer or contractor; level of support for such things as as-built documentation; O&M
manuals; training; correcting design or construction errors; warranty work; etc. The Government will not release the
Past Performance Evaluation — Telephone Interview Forms to the Offeror at any time, in order for the Government to
solicit candid, unbiased interview comments, however an offeror will be provided an opportunity to address any past
performance information that adversely impacts its evaluation, if it has not had a previous opportunity to do so. The
Government places a high value on performance with documented successful outcomes which can be verified, for
example, by telephone interviews with points of contact identified in the proposal, CCASS/ACASS or other agency
performance databases, Offeror furnished references, or personal knowledge of Government personnel. The
Government also places a high value on performance of projects, which provided particularly difficult or unique
challenges and on the innovative methods the contractor used to resolve problems successfully. The Government’s
evaluation is not limited to past performance information on the cited example projects.

The Government may base its judgment about the quality of an offeror’s past performance on (1) records of
objective measurements and subjective ratings of specified performance attributes, if available, and (2) statements of
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opinion about the quality of specific aspects of an offeror’s performance, or about the quality of an offeror’s overall
performance. The offeror is cautioned that in conducting the performance risk assessment, the Government may use
data provided in the offeror's proposal and data obtained from other sources. Since the Government may not
necessarily obtain information on all of the listed contract references and/or may not contact all of the identified
POCs provided by the offeror, it is incumbent upon the offeror to explain the relevance of the data provided. The
Government may elect to consider data obtained from sources other than those identified by the offeror. In the
event that adverse past performance information is obtained from other sources, the offeror will be provided the
opportunity to respond to any adverse information received which it had not had a previous opportunity to comment.

5.2.2. Offerors (a) for whom compliance with FAR 52.219-8 has been established; and/or (b) for whom no negative
information has been reported; or (c) certifying no past history of contracts containing FAR 52.219-8 will be rated
as “complying with FAR 52.219-8.” Such a rating shall have neither positive nor negative impact on the Offeror’s
overall Past Performance evaluation. Offerors for whom negative information has been reported shall have such
negative information, along with any explanations or comments responding to such negative information supplied by
the Offeror, evaluated in accordance with the evaluation criteria for Past Performance. Such evaluation shall be
substantiated and factored into the Offeror’s overall Past Performance evaluation.

5.2.3. Each Offeror will be rated on its own performance or that of its predecessor, if relevant. An Offeror may not
establish past performance based on the past performance of its proposed key personnel. Offerors that have no past
performance record will be given an “Unknown Risk” rating. If the Government does not obtain past performance
information and cannot establish a past performance record for the Offeror through other sources, past performance
will be rated neither favorably nor unfavorably. The performance risk will be considered “unknown”.

6.0 TAB C-FACTOR 2 - SPECIALIZED EXPERIENCE
6.1 SUBMISSION REQUIREMENTS

6.1.1 The Offeror’s experience will be examined for a breadth and depth of work performed in the design-build and
construction of large projects (roughly $ 20 million or more), in geographically disbursed, OCONUS locations
performed in remote, rugged, or austere environments to include combat theaters of operation. The successful
Offeror should possess demonstrated experience performing design-build and construction projects including new
construction, and the alteration, renovation, conversion, and/or reconfiguration of existing facilities including vertical
and, horizontal construction. Relevant types of project experience include, but are not limited to: Design-
Build/Construction of: housing/barracks; dining facilities; equipment/vehicle maintenance facilities; operations
facility; administrative/headquarters facility; command and control facility; communications center; fire station;
waste management complex; training facility; medical facility (clinic/hospital); fuel storage facility; fuel distribution
and storage system; munitions storage; power plants; utilities infrastructure; reception, staging and onward
integration facilities/areas; entry/access control points; cargo handling areas; perimeter fence and guard towers; road
construction; airfields; airfield support facilities; passenger/cargo terminals; drainage system projects; and water
treatment facilities.
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6.1.2. The Offeror shall provide a listing of projects delineating the project name, major feature (building, runway,
road, etc.), overall contract value (US dollars), overall contract value the entity was responsible for (dollars or
percent), location of project site (country, nearest city), and contract duration (calendar days). If any Offeror has
multiple divisions or units, limit the project examples to those performed by the division, unit or team member
submitting the offer. Additional experience examples may be submitted for consideration on any other member of a
Contractor Teaming Arrangement that will perform a major or critical aspect of the project. Projects cited shall be
currently well underway (fully designed and at least 50% construction progress completed) or construction
substantially completed within six (6) years preceding the date of this solicitation. Refer to Attachment 2 for the
Specialized Experience Submittal Forms. Note: Experience of Key Subs who do not have a signed Letter of
Commitment will not be considered.

6.2. EVALUATION CRITERIA:

6.2.1. If any Offeror has multiple divisions or units, the Government will only evaluate experience of the division or
unit submitting the offer, unless convincing evidence is provided that another division or unit will be committed to
performing work under the MATOC. Each offeror will be rated on its own experience or that of its predecessor, if
applicable. Provide only Offeror Experience for this Factor. Key Personnel experience will not be evaluated under
this Factor. Key Personnel will be considered as part of the Phase Two evaluation.

6.2.2 The Government places a high value on a proposal that demonstrates the successful experience in the
following areas:

Construction projects for the United States Government

- Construction projects valued at $20,000,000 or more, which are relevant to the statement of work for
this ID/IQ contract

- Construction projects for which the offeror served as the prime contractor

- Performance of multiple concurrent projects across many geographically dispersed project
sites/countries

- Construction projects that implemented innovative technology and/or processes to cut construction time
and/or costs (or both)

- Projects demonstrating development and application of individual project site safety and health plans,
and quality control plans

- Construction projects in the CENTCOM AOR, especially those in Iraq or Afghanistan

- Construction projects incorporating Defense Base Act Insurance, the Synchronized Pre-deployment
Operational Tracker, and the CENTCOM Contract Verification System

- Construction projects in the CENTCOM AOR which maximized the use of local sub-contractors/local
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7.0. TAB D - FACTOR 3- FINANCIAL SURETY (This Factor is a Go or No-Go.)
7.1 SUBMISSION REQUIREMENTS

Offerors are required to submit proof of their ability to obtain surety in the form of performance and payment bonds,
irrevocable letters of credit, or other surety as described in FAR Part 28. Such surety shall attest to the offeror’s
ability to provide coverage, for not less than $20,000,000 per task order and $100,000,000.00 aggregate. A
performance and payment bond must be supported by acceptable security as defined in FAR 28.201. A letter of
commitment from an acceptable surety as defined in FAR Part 28 will provide acceptable proof of the offeror’s
ability to obtain the required coverage.

7.2 EVALUATION CRITERIA

This factor will be evaluated as a Go/No Go factor. Offerors who have provided proof of their ability to obtain the
required surety will receive a rating of Go. The offerors who do not submit evidence of the required surety will
receive a No Go rating and will be eliminated from the competition.

8.0 TAB E — RESPONSIBILITY
8.1 SUBMISSION REQUIREMENTS

a. Aside from the Representations and Certifications concerning contractor responsibility found elsewhere in this
Solicitation, there are no additional submittal requirements under Phase One.

b. However, as a part of the Government’s required responsibility determination, all offerors competing in Phase
Two of this Solicitation will be required to submit any and all documentation wherein the offeror (including its
parent, predecessors, affiliates or proposed subcontractors) has been negatively referenced in any U.S. Government
report, investigation, qui tam action, civil or criminal fraud action, Flash report from Task Force SAFE or similar
entity, or any other official document evidencing negative performance in U.S. Government contracting during the
past six (6) years. Additionally, each offeror will be required to submit complete copies of any self disclosures made
pursuant to FAR 52.203-13 or relating to the causes for debarment listed in FAR 9.406-2(b)(1)(vi), as well as all
information reported pursuant to, or required to be reported pursuant to FAR 52.209-5; FAR 52.209-7; and FAR
52.209-8. Offerors will be required to certify as to completeness of documentation. Offerors will be allowed to
submit comments responsive to any of the disclosed information concurrently with the submittal itself. Offerors will
not be permitted to submit subsequent comments, except for compelling reasons (e.g., conclusion of a reported
matter with exoneration).

8.2 EVALUATION CRITERIA

Responsibility is a Contracting Officer determination and is not evaluated. The Contracting Officer shall use this
Responsibility information in making a responsibility determination for selection of Offeror(s) for award of a
MATOC contract, in accordance with FAR Part 9.
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9.0 PHASE ONE EVALUATION PROCEDURES
9.1. SOURCE SELECTION EVALUATION BOARD (SSEB)

9.1.1. The SSEB will be established to conduct the evaluation of proposals received in response to this solicitation.
The evaluation will be based on the content of the proposal and any information obtained from other sources, e.g.
past performance information. The SSEB will not consider any information incorporated by reference.

9.2. EVALUATION

9.2.1. The SSEB will evaluate the proposals and assign a consensus rating for each evaluation factor. Offerors are
strongly advised to put forth its best efforts for the Phase One submission, and to furnish all information clearly to
allow the Government to determine their performance capability. Offerors should assume that there will be no
discussions in Phase One and that they will not have an opportunity to clarify or correct anything in its proposal after
submitting a proposal in response to Phase One.

9.2.2. The Government reserves the right to allow proposal corrections, if deemed necessary to determine the most
highly rated Offerors to down select for Phase Two.

9.2.3. The Contracting Officer, exercising prudent business judgment, will select the best qualified Offerors to short-
list for Phase Two, with the advice and consent of the Source Selection Authority.

9.3. EVALUATION AND RATING SYSTEM

9.3.1. General: The Government will review the proposals and rate the quality of each proposal in accordance with
evaluation factor. The SSEB will rate each proposal against the specified evaluation criteria in the Solicitation
requirements.

9.3.2. Review Write-up: The Government will support each rating with a narrative, separately listing strengths or
advantages, weaknesses or disadvantages, deficiencies, and uncertainties.

9.3.3. Rating System: After listing proposal strengths, weaknesses, and deficiencies, the SSEB will assign an
adjectival rating of “Outstanding”, “Good”, “Acceptable”, “Marginal”, or “Unacceptable” for Specialized
Experience. Past performance will be assigned a rating for risk, which reflects the Government’s confidence in each
Offeror’s ability to successfully perform the requirements stated in the RFP. Financial Surety will be assigned a
rating of “Go” or “No Go”.

9.3.4. Evaluation Levels Required for Further Consideration: In Phase One, Offerors must achieve ratings of no less
than a “Moderate Risk” or “Unknown Risk” in Factor 1 (Past Performance), an “Acceptable” in Factor 2
(Specialized Experience), and a “Go” for Factor 3, to be considered for selection for participation in the Phase Two
competition.

9.4. DEFINITIONS
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9.4.1. Deficiency. A material failure of a proposal to meet a Government requirement or a combination of
significant weaknesses in a proposal that increases the risk of unsuccessful contract performance to an unacceptable
level.

9.4.2. Weakness. A flaw in the proposal that increases the risk of unsuccessful contract performance.

9.4.3. Significant Weakness. A flaw in the proposal that appreciably increases the risk of unsuccessful contract
performance.

9.4.4. Strength. Any aspect of a proposal that, when judged against a stated evaluation criterion, enhances the merit
of the proposal or increases the probability of successful performance of the contract.

9.4.5. Significant Strength. A significant strength appreciably enhances the merit of a proposal or appreciably
enhances the probability of successful contract performance.

9.4.6. Uncertainty. Any aspect of the proposal for which the intent of the Offeror is unclear because there may be
more than one way to interpret the offer or because inconsistencies in the offer indicate that there may be an error,
omission or mistake. Examples include a mistake in calculation or measurement and contradictory statements.

9.4.7. Outstanding. The proposal has exceptional merit and reflects an excellent approach/experience which will
clearly result in the superior attainment of all requirements and objectives. This clearly achievable
approach/experience includes numerous strengths or significant strengths and essentially no weaknesses, which can
be expected to result in outstanding performance. The proposal contains no deficiencies.

9.4.8. Good. The proposal demonstrates a sound approach/experience which meets all requirements and objectives.
This sound approach/experience includes strengths or significant strengths, and few relatively minor weaknesses (if
any), which collectively can be expected to result in above average performance. The proposal contains no
deficiencies.

9.4.9. Acceptable. The proposal demonstrates an approach/experience which meets all requirements and objectives.
The approach/experience might include strengths, significant strengths, weaknesses, and significant weaknesses,
where the strengths and significant strengths are not outweighed by the weaknesses and significant weaknesses.
Collectively, the strengths, significant strengths, weaknesses, and significant weaknesses are likely to result in
acceptable performance. The proposal contains no deficiencies.

9.4.10. Marginal. The proposal demonstrates an approach/experience which does not meet all requirements and
objectives. The approach/experience contains weaknesses, significant weaknesses, and/or deficiencies. Any
strengths or significant strengths that may exist are outweighed by the weaknesses, significant weaknesses, and/or
deficiencies. Collectively, the strengths, significant strengths, weaknesses, significant weaknesses, and/or
deficiencies are likely to result in less than acceptable performance.

9.4.11. Unacceptable. The proposal demonstrates an approach/experience which has extensive issues meeting all
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requirements and objectives. This approach contains numerous/weaknesses, significant weaknesses, and/or
deficiencies which are not readily resolvable. If strengths or significant strengths exist, they are far outweighed by
weaknesses, significant weaknesses, and/or deficiencies. Collectively, the strengths, significant strengths,
weaknesses, significant weaknesses, and/or deficiencies are likely to result in highly unsatisfactory performance.

9.5. PAST PERFORMANCE RISK RATINGS

9.5.1. Past Performance Risk Ratings assess the risks associated with each Offeror's likelihood of success in
performing the requirements stated in the RFP based on the Offeror's demonstrated performance on recent contracts.
SSEB members and the SSA may use personal knowledge or information from other sources in its evaluation of an
Offeror’s past performance, provided such information is consistent with the established evaluation criteria of the
RFP. Offerors that have no relevant performance record will be given a neutral/unknown risk rating for this factor:

9.5.2. Risk Rating System

9.5.2.1. Unknown Risk. Offeror has little or no relevant performance record identifiable; equates to an unknown
risk rating having no positive or negative evaluation significance.

9.5.2.2. Low Risk. Little doubt exists, based upon the Offeror’s performance record, that the Offeror can
successfully perform the proposed effort.

9.5.2.3. Moderate Risk. Some doubt exists, based on the Offeror's performance record, that the Offeror can
successfully perform the proposed effort.

9.5.2.4. High Risk. Significant doubt exists, based on the Offeror's performance record, that the Offeror can
successfully perform the proposed effort.



W912ER-10-R-0089

Page 39 of 360

ATTACHMENT 1 - PROPOSAL DATA SHEET

PHASE ONE - TAB A
PROPOSAL DATA SHEET
SECTION 00 22 10 - ATTACHMENT 1

Provide the following information in the following or similar format:

o))
@

©)

Name of Solicitation:
Name of Offeror Firm(s):

Nature of Association (e.g., Prime, Joint Venture Partner, Key Subcontractor, etc.):
Address:

Phone:

Fax:

E-mail:

DUNS #

(Provide the above information for each member of the Offeror as defined in the Executive Summary).
AUTHORIZED NEGOTIATORS. FAR 52.215-11

The Offeror represents that the following persons are authorized to negotiate on its behalf with the
Government in connection with this Request for Proposals (RFP).

[List names, titles, and telephone number of the authorized negotiator(s).]
Name of Person Authorized to Negotiate:

Negotiator's Address:

Negotiator's Telephone:

Negotiator’s E-mail:
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ATTACHMENT 2 — OFFEROR SPECIALIZED EXPERIENCE

OFFEROR NAME:

PHASE ONE - TAB C
OFFEROR SPECIALIZED EXPERIENCE
SECTION 00 22 10 - ATTACHMENT 2

Provide the information below, in the same or similar format, to show examples of projects comparable in size and
scope to those projects described in the Scope of Work. Each project shall be currently well underway (fully
designed and at least 50% construction progress completed) or construction substantially completed within six (6)
years preceding the date of this solicitation. Use separate pages for separate projects.

@
(b)
©
(d)
O
®

(9)

(h)

(i)

@)

(k)

O]

Type of Project

Your Firm’s Name

Name of Project

Location of Project

Owner/Agency

General Scope of Project

Your Role (Prime, Joint Venture, or Subcontractor, etc.) and Work Your Company Self-Performed :

Total Project Cost & Percentage of Cost Performed by Your Firm

Extent and Type of Work You Subcontracted Out

Dates Construction: Began Completed (if not completed yet, provide
% completed)

Your Performance Evaluation by Owner, if known

Were You Terminated or Assessed Liquidated Damages?
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(If either is “Yes”, attach an Explanation)

(m) Owner’s Point of Contact for Reference (Name and Company/Agency)

(n) Current Telephone Number of Reference
POC
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ATTACHMENT 3 - LETTER OF COMMITMENT

PHASE ONE - TAB A
SAMPLE LETTER OF COMMITMENT
(For all Key Subcontractors, Design Firms, Key Personnel, etc.)
(USE COMPANY LETTERHEAD)
SECTION 00 22 10 - ATTACHMENT 3

Provide the following information in the following or similar format:

TO: Contracting Officer
SUBJECT: Letter of Commitment for Proposed Contract for

Dear Sir or Madam:

I hereby make the unequivocal commitment that, in the event of an award of a contract to (Fill in name of Offeror),
that (insert name of firm) will fulfill the duties of (state role on a project)

Sincerely, (Authorized Official from Key Subcontractors, Design Firms, Key Personnel, etc.)

Title of Official

Date:
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ATTACHMENT 4 -PAST PERFORMANCE

OFFEROR NAME:

PHASE ONE - TAB B
PAST PERFORMANCE EVALUATION/TELEPHONE INTERVIEW QUESTIONNAIRE
SECTION 00 22 10 - ATTACHMENT 4

1) Contractor/Name & Address (City and State):

2 Type of Contract: Fixed Price Cost Reimbursement
Other (Specify)

3 Title of Project/Contract Number:

4) Description of Work:

5) Complexity of Work: High Mid Routine
(6) Location of Work:
) Date of Award:

(8) Status: Active (Please provide percent complete)
Complete (Please provide completion date)
9) Name and telephone number of Owner’s Technical Representative:

QUALITY OF PRODUCT/SERVICE:

(10) Please evaluate the contractor's performance in complying with contract requirements, quality achieved and
overall technical expertise demonstrated.

Exceptional
Very Good
Satisfactory
Marginal

Unsatisfactory
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Remarks:

(11) To what extent were the contractor’s reports and documentation accurate, complete and submitted in a
timely manner?

Exceptional
Very Good

Satisfactory
Marginal

Unsatisfactory

Remarks:

(12) To what extent was the contractor able to solve contract performance problems without extensive guidance
from Owner counterparts?

Exceptional
Very Good
Satisfactory
Marginal

Unsatisfactory

Remarks:

(13) How well did the contractor manage and coordinate subcontractors, suppliers, and the labor force?
Exceptional
Very Good
Satisfactory

Marginal



Unsatisfactory

Remarks:
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CUSTOMER SATISFACTION:

(14) To what extent were the end users satisfied with:
Exceptional
Very Good
Satisfactory
Marginal

Unsatisfactory

Remarks:

TIMELINESS OF PERFORMANCE:

(15) To what extent did the contractor meet the required schedules?

Completed Substantially Ahead of Schedule
Completed on Schedule with no Time Delays
Completed on Schedule with Minor Delays Under Extenuating Circumstances

Experienced Significant Delays without Justification

Remarks:

(16) If given the opportunity, would you work with this contractor again?
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Yes No Not Sure

OTHER REMARKS:

(17)  Please use the space below to provide other information related to the contractor's
performance. This may include the contractor's selection and management of
subcontractors, flexibility in dealing with contract challenges, their overall concern for
the Owner’s interest, project awards received, etc.

RESPONDENT INFORMATION:

Name:

Role in management of contract:
Address:

Phone Number:

Email Address:

END OF QUESTIONNAIRE
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Section 00 22 20 - Phase 2 Design-Build Selection Procedures and Basis of Award

PHASE 2

PHASE TWO

THE FOLLOWING SECTION (00 22 20) REGARDING PHASE TWO OF THE SOLICITATION IS PROVIDED

IN PHASE ONE FOR INFORMATIONAL PURPOSES ONLY.

THE PHASE TWO SUBMITTAL INFORMATION IS NOT A PART OF THE PHASE ONE SUBMITTAL.

INSTRUCTIONS FOR PHASE TWO SUBMITTALS WILL BE ISSUED IN AN AMENDMENT TO THIS

SOLICITATION
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SECTION 00 22 20 (ID/1Q)
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4.0 PHASE TWO PROPOSAL CONTENTS AND RELATED EVALUATION FACTORS AND ELEMENTS
5.0 VOLUME 1 - FACTOR 1 - ORGANIZATIONAL AND MANAGEMENT/TECHNICAL APPROACH

6.0 VOLUME 2 - FACTOR 2 - UTILIZATION OF U.S. SMALL/LOCAL FOREIGN BUSINESS
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7.0 VOLUME 3 - FACTOR 3 - PRICE AND PRO FORMA RELATED INFORMATION
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7.2. TAB A - PRICE (STANDARD FORM 1442 AND PROPOSAL SCHEDULE)
7.3. TAB B - FINANCIAL SURETY
7.4. TAB C - REQUIRED PRE-AWARD INFORMATION
7.5. TAB D, E, AND F — PRICE PROPOSALS FOR EACH OPTION YEAR
8.0 EVALUATION PROCEDURES
8.1. PHASE TWO EVALUATION PROCEDURES
8.2. DEFINITIONS
8.3. SMALL BUSINESS RATING DEFINITIONS
8.4. DISCUSSIONS (IF NECESSARY)
PHASE TWO - SECTION 00 22 20 ATTACHMENTS
5 - KEY PERSONNEL RESUME & COMMITMENT STATEMENT

6 — COST BEAKDOWN
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1.0 OVERVIEW

This is a “Best Value” solicitation for Indefinite Delivery/ Indefinite Quantity (ID/1Q) Multiple Award Task Order
Contracts (MATOCs) for Design-build and Construction projects in the U.S Central Command’s (CENTCOM )
Area of Responsibility (AOR) with requirements identified in the attached Scope of Work entitled “Division 01
Specifications”. Following completion of Phase One evaluations, Offerors will be notified in writing whether the
Government considers them to be viable competitors for Phase Two. Following receipt of this notification, Offerors
intending to continue competing will be responsible for obtaining a copy of the Phase two RFP amendment and
responding by the due date. The Government will evaluate the Phase Two proposals in accordance with the
evaluation criteria described herein, using the evaluation rating systems outlined in the Phase Two selection
procedures. Price information will be evaluated for fairness, reasonableness, price realism, and for material
unbalancing. The Phase Two evaluation will be conducted in accordance with FAR Part 15.

2.0  BASIS OF AWARD (MATOC)

2.1 The Government contemplates awarding a target of ten 1D/1Q multiple award task order contracts, however
it reserves the right to award more, less, or none at all. Award(s) will be made to those responsible Offerors whose
proposals the Source Selection Authority determines conform to the material items of the solicitation, are realistic,
fair and reasonable with regard to price and whose proposals offer the best overall value to the Government,
considering the price and non-price factors described herein. The Government reserves the right to award more, less
or none at all. Resultant Task Orders will be issued on a Firm-Fixed Price basis. The importance of price will
increase as the degree of equality between proposals increases. However, in determining the best value to the
Government, the technical evaluation factor (Organizational and Management/Technical Approach) of the Phase
Two evaluation is considered significantly more important than price. Utilization of U.S. Small Business/Local
Foreign Business Concerns is less important than Organization and Management/Technical Approach . All
evaluation factors, other than price, when combined, are considered significantly more important than price; however
the Contract award shall not exceed the cost limitation described in Section 00 73 10 for each project. The intent of
this solicitation is to award a pool of MATOCSs and to subsequently award the initial task orders to one or more of
the MATOC awardees. After the Government individually evaluates and rates each proposal, the Source Selection
Official will compare proposals to determine which proposals represent the best value for award. Award of the first
IDIQ(s) and initial task order(s) will be made to the Offeror(s) whose proposal(s) is/(are) determined to represent the
best overall value to the Government. The Government reserves the right to accept other than the lowest priced
offer or to reject all offers. The Government will not award a contract to an Offeror whose proposal contains a
deficiency, as defined in FAR 15.001. If there is a lower priced, conforming offer(s), the Source Selection Official
must determine that the added value of a more expensive proposal for the initial task order(s) would justify award to
that Offeror(s).

2.2 The Contracting Officer may award additional contracts to additional Offerors whose proposals are
considered to represent the best value to the Government based on the evaluated rating from Phase Two. Although
an initial task order will not be awarded to contractors receiving these additional IDIQs, the price proposed under
Phase Two will be used to conduct a price evaluation for award of the IDIQ.

3.0 INSTRUCTIONS TO OFFERORS

3.1 Offerors are required to submit proposals for both initial task orders.

4.0 PHASE TWO PROPOSAL CONTENTS AND RELATED EVALUATION FACTORS AND ELEMENTS

Factor Location Description Relative Importance
Factor 1 Volume 1 Organizational and Most Important Factor

Management/Technical Approach
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Factor 2 Volume 2 Utilization of U.S. Small/Local 2" Most Important Factor (Less
Foreign Business Concern important than Factor 1)

Factor 3 Vol.3Tab A Price (Standard Form 1442 and Least Important Factor (less
Proposal Schedules) important than Factors 1 and 2

combined)

N/A Vol.3Tab B Financial Surety Not Rated

N/A Vol.3Tab C Required Pre-Award Information Not Rated

N/A Vol.3Tab D Price Proposal for Option Year One ~ Go or No-Go

N/A Vol.3Tab E Price Proposal for Option Year Two  Go or No-Go

N/A Vol.3Tab F Price Proposal for Option Year Three Go or No-Go

5.0 VOLUME 1 - FACTOR 1 - ORGANIZATIONAL AND MANAGEMENT/TECHNICAL APPROACH
5.1. SUBMISSION REQUIREMENTS:

5.1.1. The offeror should describe the proposed organizational structure and provide an organizational chart
showing functional areas and personnel responsible for executing each function required in the Division 01
Specifications. Include the total number of personnel by discipline available to staff the requirements of this
MATOC acquisition. In describing the program organization, the offeror should include the responsibilities and
lines of authority; the relationship among the offeror’s team members and between the prime contractor and key
subcontractors. The offeror should briefly address and indicate which member(s) of the team (both from a corporate
perspective and from a personnel perspective) will execute the efforts identified in the Division 01 Specifications.
The offeror shall identify and provide résumés for all of the key personnel identified below and include letters of
commitment for key personnel not currently employed by the offeror utilizing the format at Attachment 5. Limit the
information to thirty five (35) pages or less. Clearly but concisely describe the organizational and technical
approach to project management and execution, including the approach to managing multiple projects in multiple
locations. The thirty five (35) page limit does not include submitted résumés or letters of commitment.

NOTE: Pages that exceed the required page limitations will not be evaluated. Additional pages from page 36
onward will be removed and will not be evaluated by the Government.

5.1.2. ELEMENT 1 - Contractor’s Key Personnel: Contractors shall execute the work under the direction of a
Program Manager for all MATOC efforts, and a Project Manager for each Task Order (this could be the same
person). The Contractor’s design entity is required to have professional architects and engineers, registered in the
appropriate technical disciplines and the requirements specified in Section 00 72 00, FAR 52.236-25 "Requirements
for Registration of Designers”, must be met. All designs must be under the direct supervision of architects or
engineers meeting the registration requirements of FAR 52.236.25 for each technical discipline involved.
Contractors shall oversee task accomplishment, administer all contract efforts, and answer all questions pertaining to
the tasks during the life of the contract. Contractor shall be responsible for the complete coordination of all work
under this contract. All work shall be accomplished with adequate internal controls and quality control (QC) review
procedures to eliminate conflicts, errors, breakdowns, inefficiencies, damages, delays, deteriorations, and omissions
in the performance of the work. The personnel described below are considered very important and key to a
Contractors ability to execute the MATOC and the task orders under the MATOC. As such, the Government
requires personnel information to be submitted and evaluated to assess the Contractors ability to properly staff
efforts under this MATOC.
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5.1.2.1 Program Manager — The Program Manager has overall responsibility for all facets of successful MATOC
execution in accordance with the terms and conditions in the MATOC. This person should have a recognized four-
year university/college degree in engineering or a related technical field, and/or construction or business
management; a minimum of five years experience managing and supervising horizontal, vertical and/or specialty
construction projects; and be familiar with the various codes and standards applicable to the tasks covered by the
MATOC scope of work. This person may be assigned duties as a Project Manager.

5.1.2.2 Project Manager — The Project Manager has overall responsibility for all facets of successful task order
completion in accordance with the terms and conditions in the MATOC and Task Order. This person should have a
recognized four-year university/college degree in engineering, a related technical field, and/or construction or
business management; a minimum of five years experience managing and supervising horizontal and/or vertical
construction projects; and be familiar with the various codes and standards applicable to the tasks covered by the
MATOC scope of work. This person may be assigned duties as the MATOC Program Manager.

5.1.2.3. Designer of Record — The Designer of Record has overall professional engineer/architect responsibility for
the design portion of design-build task orders. FAR 52.236-25 “Requirements for Registration of Designers,” sets
out the minimum qualifications for this position. This person must also have a minumum of five years experience
managing and supervising design efforts for horizontal and/or vertical construction projects; and be familiar with the
various codes and standards applicable to the tasks covered by the MATOC scope of work.

5.1.2.4. Contract Administrator — The Contract Administrator has responsibility for performing functions related to
administration of the basic MATOC and MATOC task orders, and other assigned functions. Typical duties would
include preparing monthly reports, reviewing and approving invoices, providing assistance to the on-site contract
manager, and administration of subcontracts. This person should have a minimum of five years experience in the
contract administration of construction projects compatible with the MATOC scope of work.

5.1.2.5. Project Superintendent — The Project Superintendent has overall responsibility for the actual construction
site and all activities thereon. This person should have a minimum of five years experience managing and
supervising horizontal and/or vertical construction projects; and be familiar with the various codes and standards
applicable to the tasks covered by the MATOC scope of work.

5.1.2.6. Construction Quality Control (CQC) System Manager — The CQC System Manager has overall
responsibility for creating, implementing and managing the Quality Control Plan for each task order. This person
should have a minimum of five years experience in the Quality Assurance and/or Control area, focused on the quality
of horizontal and/or vertical construction projects; and be familiar with the various codes and standards applicable to
the tasks covered by the MATOC scope of work.

5.1.2.7.Site Safety and Health Officer (SSHO)- The SSHO has overall responsibility for creating, implementing and
managing the Safety Plan for each task order. This person should have a minimum of five years experience in the
Safety area, focused on the safety of horizontal and/or vertical construction projects. Higher weight will be given to
proven experience with the Corps safety manual, EM 385-1-1.

5.1.3 ELEMENT 2 - Organization: The organizational structure of the offeror’s proposed team (proposed prime
contractor, joint venture, and key subcontractors) should be included in this organizational structure for this contract
and should be illustrated using the methods listed below.

5.13.1. Narrative which demonstrates:
= How the initial task orders will be accomplished under the proposed organizational structure.
= How supervision will be accomplished during all phases of work.
= How various types of problems will be effectively and efficiently resolved within the organization
= Organizational roles/responsibilities
= Authority and degree of autonomy at each level
=  Contractual/legal responsibilities of the team
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5.1.3.2. Diagrammed Organizational Chart which indicates how this organization fits into the offeror’s overall
corporate structure and the working arrangement of the team.

5.1.3.3. Resource Chart showing the number of personnel by labor category proposed for each of the two initial task
orders.

5.1.3.4. Include a general description of the work the Offeror will self-perform to be compliant with the requirements
of the Special Contract Requirement SCR 1.4, SELF-PERFORMANCE OF WORK BY THE PRIME
CONTRACTOR applicable to this solicitation (See Section 00 73 00). If the design is not performed by the offeror
a commitment letter (Attachment 3) from the design firm signed by the Principal of the Architect/Engineering (AE)
firm must be submitted.

5.1.4. Letter(s) of Commitment - Provide Letter(s) of Commitment from key subcontractors and key personnel who
are proposed to work on this contract that, in the event of an award to the offeror, such entity/individual is firmly
committed to performance on the contract. Offerors shall not include any qualifications to this commitment, such as
a statement that the parties are still negotiating the terms of their agreement. Failure to submit a proper letter of
commitment will be a proposal deficiency that could preclude an award. An example of this format is provided at
Attachment 3.

5.1.5. ELEMENT 3 - Management Approach and Controls: Provide in narrative form the management techniques
and controls that will be implemented to manage and control the work. Discuss offeror’s approach for performing the
work with emphasis on required results. Include the following:

Draft Safety Plan

Logistics Plan

Base Access Plan

Plan for ensuring timely payment of lower tier subcontractors at all levels.
Approach for managing team members/subcontractors

Information Management and Reporting Plan

Implementation of the Resident Management System (RMS)

5.1.6. ELEMENT 4 - Technical Approach for Design Build: Describe the technical approach to design and build
this task order effort. Describe how the design-builder will streamline design and construction, manage labor, and
other resources in an effort to reduce costs and achieve an aggressive schedule. Describe the process to be used for
iterative design, construction, and Government review/approval. Describe interactions within the team and with the
Corps of Engineers during the design phase. Discuss how the configuration management system will track and
control design evolution and changes during design for quality control and to facilitate expedited Government
reviews. Describe the role of the construction team members during design. Describe the role and interaction of the
design team with the construction team during construction, addressing, as a minimum, maintaining configuration
management of the design during construction, including control and approval of revisions to the accepted design;
requests for information; shop drawing and submittal reviews and approvals; progress meetings; site visits, if any;
contract completion, closeout, as-built and completion documentation. Include a concept design plan.

5.1.7. ELEMENT 5 - Planning and Scheduling: Provide a detailed execution schedule for both initial task orders
showing all the necessary steps to meet or beat the required completion date. ldentify the system you will utilize and
how your team will implement the schedule to manage design and construction. Discuss internal procedures for
handling delays to minimize “schedule creep.”

5.1.8. ELEMENT 6 - Quality Control: Submit your draft Quality Control Plan (QCP) for each of the two initial task
orders. Describe your quality control approach, corporate systems, and your plan to maintain quality control of the
design and construction for both initial task orders. Provide specific information on how you will manage design
quality control, track design evolution and changes during design to meet the schedule and to facilitate expedited
Government reviews. Provide information on how you will handle internal and external requests for information,
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shop drawings, submittal reviews, progress meetings, site visits, contract completion, closeout, as-built, and
completion documentation. After contract award, the selected Offeror(s) will be required to submit for Government
approval final Quality Control Plan(s) for the initial task order(s) awarded. The offeror shall have an effective
configuration management system to control and track revisions to the design.

5.2. EVALUATION CRITERIA:

5.2.1. The Government will evaluate the strengths, weaknesses, and any deficiencies in the Organizational and
Management/Technical Approach. The Government will evaluate the firm’s understanding of design-build and
construction and its plan to execute the projects/task orders. Some additional specific evaluation items are listed
below.

The Government will evaluate the strength of the overall organization, the structure and staffing to execute the entire
scope of work. If the design is not performed in house the Offeror is required to select AE design firms and provide
a letter of commitment (Attachment 3) in order to achieve an “acceptable” rating or higher. Joint venture
participants’ contribution to the project should be commensurate with their skills and background. The Government
will evaluate the Offeror’s capability and intent to comply with the applicable requirements for self-performance of
work by the prime contractor, as applicable to the type of solicitation (See Section 00 73 00, SCR .1.4, “SELF-
PERFORMANCE OF WORK BY THE PRIME CONTRACTOR")

5.2.2. Contractor’s Key Personnel: The Government will evaluate the submitted key personnel information to
determine how well the offeror identifies and demonstrates that its key personnel meet or exceed minimum
qualifications. The Government will use the key personnel qualifications to evaluate the Contractor’s ability to
properly staff efforts under this MATOC.

5.2.3. Organization: The Government will evaluate the Offeror’s proposal to determine if the Offeror proposes an
overall organizational structure that shows clear roles and responsibilities, excellent communication networks, and
the structure and staffing sufficient to execute the entire scope of work for the initial task orders. In order to receive
at least an “acceptable” rating, the Offeror is required to identify a committed design team which addresses all
technical requirements of the design-build initial task order.

5.2.4. Technical Approach for Design Build: The Government places a high value on an offer that provides
methods to streamline construction, manage labor and other resource constraints in an effort to reduce costs and
support an aggressive schedule, including such things as fast-tracking, using factory built modules or assemblies,
pre-engineered facilities, panelization, pre-cast, tilt-up, standard designs, etc. The Government will also consider
whether the approach reduces on-site craft labor and susceptibility to inclement weather delays. The Government
places a high value on a concept design plan that is detailed, well-organized, and feasible, and which develops the
initial design-build task order SOW into a plan to accomplish the work. The Government places a high value on a
technical approach that is efficient, appropriately collaborative, and minimizes schedule impacts.

5.2.5. Management Approach and Controls: The Government will evaluate the proposal to determine if the
Offeror has an understanding of how to plan and execute the work to successfully perform both initial task orders .
The Government places a high value on:
e  Approaches which will likely result in timely payments to lower tier subcontractors.
e Alogistics plan which demonstrates an understanding of the logistics challenges and offers effective and
efficient solutions to those challenges.
e A base access plan which demonstrates an understanding of the current base access and escort requirements
and offers effective and efficient processes and demonstrates agility to adapt to rapidly changing
requirements.

The Government will evaluate the integration of the design and construction firms and the staff during design and
construction. The constructor must be actively involved in the design process, not just leaving it up to the designer.
The Government will evaluate the offeror’s understanding of the design process and the roles of the designers of
record and the Government reviewers. The Government will evaluate the role of the designer in maintaining design
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integrity throughout the process, including its key roles during construction. The Government places greater value in
collaboration as early as possible during the design and construction process. Additional consideration will be given
to a team that coordinates with as many subcontractors as possible (e.g., the key subcontractors for electrical,
mechanical, fire protection, fabricators, etc.) during design development, prior to release of the applicable design
packages for construction, so that systems and trade coordination can reduce interferences, increase constructability
and speed up construction operations.

5.2.6. Planning and Scheduling: The Government will evaluate the schedule to ensure it shows a clear
understanding of the requirements of the initial task orders and supports expeditious completion of the work.

5.2.7. Quality Control: The Government will evaluate the Offeror’s understanding of what is required in a Quality
Control Plan (QCP) for the initial task orders to ensure the design and construction conforms to the applicable codes
and design standards , as well as the effectiveness of its configuration management system. The Government places
a high value upon early integrated participation by construction personnel during design phase and continued
participation by the designers of record during the construction quality control process.

6.0 VOLUME 2 - FACTOR 2 - UTILIZATION OF U. S. SMALL/LOCAL FOREIGN BUSINESS CONCERNS
6.1 SUBMISSION REQUIREMENTS:

6.1.1. All Offerors are required to complete a U.S. Small/Local Foreign Business Participation Plan. The offeror
shall articulate how the offeror intends to meet the local foreign business and U.S. small business objectives for the
contract in the aggregate. Offerors will be evaluated on the extent of participation of these concerns in performance
of this contract opportunity. Offeror’s proposal must meet the Total U.S. Small/Local Foreign Business
Participation goal of 35%. This goal may be met through the participation by either U.S. small business; local
foreign business, or both.

Note: Individual Task Order Addendums do not have to meet the minimum Total U.S. Small/Local Foreign
Business Participation goal of 35%. The goal is applicable only to the overall contract.

The Designated Categories of Local Foreign Business are applicable to the country in which each task order is
located and are as follows:

e Afghan First — In accordance with DFARS provision 225.252-7023 & DFARS clause 225.252-7024

e CASA First - Applicable when the task order is located in any one of the CASA states, which include
Afghanistan, Pakistan, Kazakhstan, Kyrgyzstan, Tajikistan, Turkmenistan, and Uzbekistan. The Afghan
First policy listed above takes precedence over this CASA First policy, which does not have a
corresponding DFARS clause. The CASA First policy encourages offerors to utilize CASA supplies and
services (including sub contracting) when the task order is in one of the CASA states, and offeror’s who
provide documentation that they are aggressively following this policy will be given due positive
consideration in the overall task order award determination.

e lraq First — In accordance with DFARS provision 225.252-7023 & DFARS clause 225.252-7024
e  Other Host Nation Firms - Applicable when the task order is not located in any one of the countries listed

above. Offerors are encouraged to utilize firms from the host country the task order is located in for
supplies and services (including sub contracting).

U.S. Small/Local Foreign Business Participation Plan (Form)

(1) Check the applicable size and categories for the PRIME offeror -- Check all applicable boxes:
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{ } Large Prime (Includes all non-U.S. businesses)

or

{ } U.S. Small Business Prime; also categorized as a
{ } Small Disadvantaged Business
{ } Woman-Owned Small Business
{ } HUB Zone Small Business
{ } Veteran Owned Small Business
{ } Service Disabled Veteran Owned Small Business
{ } Historically Black College/Univ or Minority Institution

(2) Submit the total combined percentage of work to be performed by all categories of businesses (include the
percentage of work to be performed both by Prime and Subcontractors):

Example: If Prime proposes a price of $1,000,000 (including all options), and local foreign and U.S. small

When
CO”I‘bi”ed business(es) will provide $250,000 in services/supplies as a prime or subcontractor, the % planned for U.S.
tOtZ;ur:IUSt small businesses/local foreign businesses is 25%; and 75% for large business equaling 100%.
100%.
Percentage of Total Contract Dollars/Price
Total Percentage planned for Large Business(es) %
Total Percentage planned for Local Foreign and U.S. Small Business(es) % =%
Total: 100% When combined,
Large, local

Foreign, and
Small Business
(3) Please indicate the total percentage of participation to be performed by each type of business. The p\jCen tOtalslfggos/t equal
0.

work performed by a prime U.S. Small Business should also be included in this section:

U.S. Small Business %

Local Foreign Business %

(4) List principle supplies/services to be performed by Local Foreign Businesses and U.S. Small Businesses:

Name of Company  Identify Type of Service/Supply

U.S. Small Business:

Local Foreign Business:
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(5) Describe the extent of commitment to use local foreign businesses and U.S. small businesses (for example, what
types of commitments if any are in place for this specific acquisition either -- written, verbal, enforceable, non-
enforceable, joint venturing, mentor-protégé, etc.)

6.2 EVALUATION CRITERIA:

The Government will evaluate the proposals to determine which offeror(s) propose(s) the best value in terms of
meeting all the U.S. Small /Local Foreign Business Participation goals herein. The work to be performed directly by
a U.S. Small Business prime offeror will also be treated as U.S. Small Business Participation.

6.3. ADDITIONAL IMPORTANT NOTE FOR U.S. LARGE BUSINESSES ONLY.
SMALL BUSINESS SUB-CONTRACTING PLANS (FAR 52.219-9)

Separate from the U.S. Small/Local Foreign Business Participation Plan, U.S. large business offerors must also
submit a Subcontracting Plan (Individual Contract Plan) as required by FAR 52.219-9. U.S. large businesses will
not be eligible for award if they fail to submit an acceptable Subcontracting Plan. Subcontracting Plans shall reflect
and be consistent with the commitments offered in the U.S. Small/Local Foreign Business Participation Plan. In
accordance with DFARS 215.304 (c), when an evaluation assesses the extent that U.S. small businesses and HBCUs
are specifically identified in proposals, the U.S. small businesses and HBCUs considered in the evaluation shall be
listed in any subcontracting plan submitted.

Each U.S. large business MATOC awardee will be required to submit an addendum to its subcontracting plan in
response to each Task Order RFP, detailing its U.S. small business subcontracting goals. Such Goals proposed for
each subcontracting plan addendum should not be lower than the DoD percentage targets, unless compelling
evidence is presented by the contractor which supports that such goals may not be realistically obtained.
Subcontracting plans will be updated annually to reflect revised DoD goals, if applicable. U.S. large business will
propose the U.S. small business subcontracting goals in their subcontracting plan addendum for OCONUS task
orders.

Each participation percentage above the goals shall be accompanied by detailed supporting documentation regarding
the individual commitments. Detailed explanations should also be provided when the percentages fall short of the
DOD goals.

For the purposes of this RFP, the U.S. small business goals stated in this section apply to work only performed in the
U.S. Where the term “contract value” appears below, that term means that dollar value of the work that is to be
performed in the U.S.

DOD Subcontracting Goals

U.S. Small Business 31.7%
HUBZone U.S. Small Business 3.0%
Service-Disabled Veteran-Owned U.S. Small Business 3.0%
U.S. Small Disadvantaged Business 5.0%

Women-Owned U.S. Small Business 5.0%
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7.0 VOLUME 3-FACTOR 3 - PRICE AND PRO FORMA RELATED INFORMATION
7.1 GENERAL

Submit the Price and Pro Forma related information in a separate envelope labeled: “Phase Two, Volume 3 — Price
and Pro Forma Requirements.”

7.2 TAB A- PRICE (STANDARD FORM 1442 AND PROPOSAL SCHEDULE)
7.2.1 Submission Requirements:

7.2.1.1 Submit the properly filled out and executed SF 1442, along with the Project Pricing Template (Attachment
6), containing proposed line item and total pricing, as well as the proposed task order schedule. See instructions in
section 00 21 00, “Instructions, Conditions, and Notices to Offerors”.

7.2.2 Price Proposal. In the Phase Two amendment, the Government will provide offerors with a price breakdown
spreadsheet with identified Contract Line Items and a specified format to follow. The contractor must complete this
price breakdown spreadsheet and provide it in Excel read/write format on a CD. Subcontracting and material
handling fees, and G&A(for home office) will have a ceiling percentage that will be binding.

7.2.3. Evaluation Criteria:

7.2.3.1 Price will not be rated or scored, but will be evaluated for price realism, fairness and reasonableness through
the use of a price analysis. To the extent that line item prices are requested, the price evaluators will also check for
appearance of unbalanced line item prices. Offerors are cautioned to distribute direct costs, such as material, labor,
equipment, subcontracts, etc. and to evenly distribute indirect costs, such as job overhead, home office overhead,
bond, etc., to the appropriate contract line items. Both parties shall presume that field overhead costs through the
proposed task order duration are included in the offered price for each task order.

7.2.3.2. The Government will evaluate all aspects of the price proposal for fairness, reasonableness, and price
realism. Price will not be an adjectivally rated criterion, but will be evaluated as to the reasonableness and price
realism, and for providing the best value to the Government. Offerors found to be unreasonably high, unrealistically
low, or unbalanced, may be considered unacceptable, and may be rejected on that basis. The Government will
evaluate the price realism of offerors proposed prices to determine whether the price is realistic for the work to be
performed, reflects a clear understanding of the requirements, and is consistent with the methods of performance
described in the offeror’s proposal. Price realism will be used as part of the government's assessment of performance
risk. The Government reserves the right to seek clarification of cost breakdowns. Any such request for explanation
will constitute clarification or communication under FAR 15.306. Offerors will not be permitted to change proposed
prices unless the Government conducts discussions. If an offeror’s price is deemed to be unrealistic in any of these
respects, the Government will factor this consideration into the applicable non-price ratings. The agency may reject
an offer that reflects a serious lack of price realism.

7.2.3.3. If deemed necessary, the supplemental price breakdown information will be used to assist the Government
in performing the price evaluations described above.

7.2.3.4. Award cannot be made for project cost for design and construction exceeding the cost limitation described in
the task order Section 00 73 10.

7.3 TAB B - FINANCIAL SURETY
7.3.1  Submission Requirements:

Submit the Bid Bond for each Initial Task Order in accordance with FAR 52.228-1 Bid Guarantee.
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7.3.2  Evaluation Requirements:

This item is not rated. The Government will review the Bid Bond for legal sufficiency. The Bond must be legally
sufficient.

7.4 TAB C - REQUIRED PRE-AWARD INFORMATION
7.4.1  Submission Requirements:

7.4.1.1 Submit this information for the Contracting Officer’s determination of Offeror responsibility, which
includes, but is not limited to the following:

(@ Any and all documentation wherein the offeror (including its parent, predecessors, affiliates or proposed
subcontractors) has been negatively referenced in any U.S. Government report, investigation, qui tam action,
civil or criminal fraud action, Flash report from Task Force SAFE or similar entity, or any other official
document evidencing negative performance in U.S. Government contracting during the past six (6) years.
Additionally, each offeror will be required to submit complete copies of any self disclosures made pursuant to
FAR 52.203-13 or relating to the causes for debarment listed in FAR 9.406-2(b)(1)(vi), as well as all
information reported pursuant to, or required to be reported pursuant to FAR 52.209-5; FAR 52.209-7; and FAR
5.209-8. Offerors will be required to certify as to completeness of documentation. Offerors may submit
comments responsive to any of the disclosed information concurrently with this submittal. Offerors will not be
permitted to submit subsequent comments, except for compelling reasons (e.g., conclusion of a reported matter
with exoneration).

(b) A list of present commitments, including the dollar value thereof, and name of the organization under which the
work is being performed. Include names and telephone numbers of personnel within each organization who are
familiar with the prospective contractor’s performance.

(c) A certified statement listing; (1) each contract awarded within the preceding three month period exceeding
$1,000,000.00 in value with a brief description of the contract; and (2) each contract awarded within the
preceding three year period not already physically completed and exceeding $5,000,000.00 in value with a brief
description of the contract.

(d) If the prospective contractor is a joint venture, each joint venture member will be required to submit the above
defined certification.

(e) Bankruptcy - Offeror shall include a statement in its price proposal as to whether the offeror is in Bankruptcy
proceedings or not, or is about to undergo bankruptcy proceedings. Offeror shall disclose any other information
which could reasonably call into question the responsibility of the offeror to perform this contract.

7.4.2  Evaluation Requirements:

In addition to the other Phase One and Phase Two proposal information, the Contracting Officer shall use this

information in making a responsibility determination for award to the Successful Offeror, in accordance with FAR

Part 9.

7.5 TABs D, E and F - PRICE PROPOSALS FOR THE OPTION YEARS

7.5.1 Submission Requirements:

In order for the Government to adequately assess the contract over its potential ordering period of 60 months (base

period plus all three option years), offerors must provide price proposals for the initial task orders for each of the
three option periods. Offerors will provide separate SF 1442 documents, with completed proposal schedules, for
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each task order, for each option year. It is expected that the submission for Tabs D, E and F will be similar to the
submission for Tab A.

7.5.2 Evaluation requirements:

7.5.2.1 Price proposals for the option years will not be rated or scored, but will be evaluated for price realism,
fairness and reasonableness through the use of a price analysis. To the extent that line item prices are requested, the
price evaluators will also check for appearance of unbalanced line item prices. Offerors are cautioned to distribute
direct costs, such as material, labor, equipment, subcontracts, etc. and to evenly distribute indirect costs, such as job
overhead, home office overhead, bond, etc., to the appropriate contract line items. Both parties shall presume that
field overhead costs through the proposed task order duration are included in the offered price for each task order.

7.5.2.2 The Government will evaluate all aspects of the option year price proposals for fairness, reasonableness,
and price realism. Price will not be an adjectivally rated criterion, but will be evaluated as to the reasonableness and
price realism, and for providing the best value to the Government. Offerors found to be unreasonably high,
unrealistically low, or unbalanced, may be considered unacceptable, and may be rejected on that basis. The
Government will evaluate the price realism of offerors proposed prices to determine whether the price is realistic for
the work to be performed, reflects a clear understanding of the requirements, and is consistent with the methods of
performance described in the offeror’s proposal. Price realism will be used as part of the government's assessment of
performance risk. The Government reserves the right to seek explanation of cost breakdowns. Any such request for
explanation will constitute clarification or communication under FAR 15.306. Offerors will not be permitted to
change proposed prices unless the Government conducts discussions. If an offeror’s price is deemed to be
unrealistic in any of these respects, the Government will factor this consideration into the applicable non-price
ratings. The agency may reject an offer that reflects a serious lack of price realism.

7.5.2.3 If deemed necessary, the supplemental price breakdown information will be used to assist the Government in
performing the price evaluations described above.

7.5.2.4 This price realism evaluation will result in a Go or No-Go determination.

7.6 To recap, the required Phase One Volume 3 submission FOR EACH TASK ORDER will contain the following:

Tab A PRICE (STANDARD FORM 1442 AND PROPOSAL SCHEDULE)
Tab B FINANCIAL SURETY

Tab C REQUIRED PRE-AWARD INFORMATION

Tab D PRICE PROPOSAL FOR OPTION YEAR ONE

Tab E PRICE PROPOSAL FOR OPTION YEAR TWO

Tab F PRICE PROPOSAL FOR OPTION YEAR THREE

8.0 EVALUATION PROCEDURES
8.1. PHASE TWO EVALUATION PROCEDURES

8.1.1. The SSEB will evaluate the proposals and assign a consensus rating for each evaluation factor. Offerors are
cautioned that they must put forth their best efforts to furnish all information requested in this RFP to allow the
Government to efficiently and effectively evaluate the proposal. Offerors should not assume that they will have an
opportunity to revise their proposals once submitted.
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8.1.2. The Source Selection Authority, independently exercising prudent business judgment, will select the most
highly rated Offerors to consider for award.

8.1.3. General: The Government will review the proposals and rate the quality of each evaluation factor. The SSEB
will rate each proposal against the specified evaluation criteria in the Solicitation requirements.

8.1.4. Review Write-up: The Government will support each rating with a narrative, separately listing strengths or
advantages, weaknesses or disadvantages, deficiencies, and uncertainties.

8.1.5. Rating System: After listing proposal strengths, weaknesses, and deficiencies, the SSEB will assign an
adjective rating of “Outstanding”, “Good”, “Acceptable”, “Marginal”, or “Unacceptable” to each factor, and for
past performance an additional adjectival rating for risk will be included, which reflects the Government’s
confidence in each Offeror’s technical ability, as demonstrated in its proposal, to perform the requirements stated in
the RFP.

8.1.6. Evaluation Levels Required for Further Consideration: In Phase Il evaluations, Offerors must achieve ratings
of no less than “Acceptable” in Factor 1 (Organization/Technical/ Management Approach) and Factor 2 (Utilization
of Small /Local Foreign Business Concerns) to be considered for award.

8.2. DEFINITIONS

8.2.1. Deficiency. A material failure of a proposal to meet a Government requirement or a combination of
significant weaknesses in a proposal that increases the risk of unsuccessful contract performance to an unacceptable
level.

8.2.2. Weakness. A flaw in the proposal that increases the risk of unsuccessful contract performance.

8.2.3. Significant Weakness. A flaw in the proposal that appreciably increases the risk of unsuccessful contract
performance.

8.2.4. Strength. Any aspect of a proposal that, when judged against a stated evaluation criterion, enhances the merit
of the proposal or increases the probability of successful performance of the contract.

8.2.5. Significant Strength. A significant strength appreciably enhances the merit of a proposal or appreciably
enhances the probability of successful contract performance.

8.2.6. Uncertainty. Any aspect of the proposal for which the intent of the Offeror is unclear because there may be
more than one way to interpret the offer or because inconsistencies in the offer indicate that there may be an error,
omission or mistake. Examples include a mistake in calculation or measurement and contradictory statements.

8.2.7. Outstanding. The proposal has exceptional merit and reflects an excellent approach which will clearly result
in the superior attainment of all requirements and objectives. This clearly achievable approach includes numerous
strengths or significant strengths and essentially no weaknesses, which can be expected to result in outstanding
performance. The proposal contains no deficiencies.

8.2.8. Good. The proposal demonstrates a sound approach which meets all requirements and objectives. This sound
approach includes strengths or significant strengths, and few relatively minor weaknesses (if any), which collectively
can be expected to result in above average performance. The proposal contains no deficiencies.

8.2.9. Acceptable. The proposal demonstrates an approach which meets all requirements and objectives. The
approach might include strengths, significant strengths, weaknesses, and significant weaknesses, where the strengths
and significant strengths are not outweighed by the weaknesses and significant weaknesses. Collectively, the
strengths, significant strengths, weaknesses, and significant weaknesses are likely to result in acceptable
performance. The proposal contains no deficiencies.
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8.2.10. Marginal. The proposal demonstrates an approach which does not meet all requirements and objectives.
The approach contains weaknesses, significant weaknesses, and/or deficiencies. Any strengths or significant
strengths that may exist are outweighed by the weaknesses, significant weaknesses, and/or deficiencies. Collectively,
the strengths, significant strengths, weaknesses, significant weaknesses, and/or deficiencies are likely to result in less
than acceptable performance.

8.2.11. Unacceptable. The proposal demonstrates an approach which has extensive issues meeting all requirements
and objectives. This approach contains numerous/weaknesses, significant weaknesses, and/or deficiencies which are
not readily resolvable. If strengths or significant strengths exist, they are far outweighed by weaknesses, significant
weaknesses, and/or deficiencies. Collectively, the strengths, significant strengths, weaknesses, significant
weaknesses, and/or deficiencies are likely to result in highly unsatisfactory performance.

8.3. SMALL BUSINESS RATING DEFINITIONS

8.3.1 Outstanding. A proposed SB participation with goals that achieve or exceed all RFP objectives, the goals are
highly realistic based on proposal & performance risk, and the strengths of the plan far outweigh any weaknesses.

8.3.2. Good. A proposed SB participation with goals that achieve all RFP objectives with goals that are clearly
realistic based on proposal & performance risk, and the strengths of the plan outweigh weaknesses.

8.3.3. Acceptable. A proposed SB participation with goals that achieve most RFP objectives, the goals are realistic
based on proposal & performance risk, and any strengths and any weaknesses of the plan are offsetting.

8.3.4. Marginal. A proposed SB participation with goals that achieve only a limited number of RFP objectives, the
goals may not be realistic based on proposal & performance risk, and the weaknesses outweigh any strengths.

8.3.5. Unacceptable. A proposed SB participation with goals that fail to satisfy nearly all RFP objectives, the goals
are not realistic based on proposal & performance risk, and the weaknesses far outweigh any strengths.

8.4 DISCUSSIONS (If Necessary) —

8.4.1.During Phase Two, the Government intends to evaluate proposals and award without discussions (except for
clarifications as described in FAR 15.306(a)). Therefore, the offeror's initial proposal should contain the offeror's
best terms from a cost or price and technical standpoint. The Government reserves the right to conduct discussions if
the Contracting Officer later determines them to be necessary. A “Competitive Range” is a subjective determination
of the most highly rated Phase Two proposals and will be established in the event that discussions with Offerors are
required in Phase Two. In such an event, the Contracting Officer will establish a competitive range of all the most
highly rated Phase Two proposals.

8.4.2. If discussions are held, the Government may engage in a broad give and take with each Offeror in the
competitive range, in accordance with FAR 15.306 (d). The Government will provide the Offeror an advance
agenda for the discussions. During discussions, the Government may ask the Offeror to further explain its proposal
and to answer questions about it.

8.4.3. Upon conclusion of discussions, those Offerors still considered the most highly rated, will be afforded an
opportunity to submit their Phase Two proposal revisions, if any, for final evaluation.

8.5. PHASE ONE PROPOSAL

The Phase One evaluation will be considered only to determine which offerors will be encouraged to move on to
Phase Two. It will not be considered during the Phase Two evaluation nor will it be considered in making the final
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determination of which offers are the most beneficial to the Government and therefore provide the best overall value.
The Contracting Officer may use Phase One information for the purpose of determining Offeror responsibility.
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ATTACHMENT 5 - KEY PERSONNEL RESUME AND COMMITMENT STATEMENT

PHASE TWO
ATTACHMENT 5
KEY PERSONNEL RESUME & COMMITMENT STATEMENT
Provide information, listed below, on separate sheets (i.e. no more than one resume per page) showing qualifications
for the key personnel positions identified in Division 01 of the solicitation. Do not exceed 1 page per resume.
NOTE: Match the positions on this page to the list of key personnel in the narrative submission requirements.
a. Name and Title:
b. Assignment on this Contract:
c. Name of Firm:

d. No. of Years: With this Firm With other Firms

e. Education: Degree(s)/Year/Specialization:

=h

Active Registration, if any: No. , State(s) .
First Year/ Current Year /

g. Describe Your Specific Experience and Qualifications Relevant to this Contract:

h. Commitment Statement: | hereby make the unequivocal commitment that, in the event of an award of a contact to
(Fill in name of Offeror), that | will fulfill the duty of (Job Title).

Signed:

Date:




ATTACHMENT 6 — COST BREAKDOWN

PHASE TWO - TAB A
COST BREAKDOWN
SECTION 00 22 20 - ATTACHMENT 6

W912ER-10-R-0089

Page 64 of 360

**THIS IS A SAMPLE ONLY. A MORE DEFINED PRICING TEMPLATE WILL BE ISSUED WITH

Labor Man-Hours

Direct Labor Cost

Direct Equipment Cost

Direct Materials Cost
Subcontractor Cost

Total Direct Cost

Field Office Overhead (FOOH)

Home Office Overhead (HOOH)

Bond
Overhead/Indirect Cost
Profit

TOTAL PROPOSED COST

PHASE II*

L < R < S - - B

©®“ B B H
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Section 00 45 00 - Representations and Certifications
INDEX 00 45 00
A. Corporate Certificate

B. Authority to Bind Partnership
C. Defense Base Act Insurance

52.203-2 Certificate Of Independent Price Determination APR 1985

52.203-11 Certification And Disclosure Regarding Payments To SEP 2007
Influence Certain Federal Transactions

52.204-3 Taxpayer Identification OCT 1998

52.204-8 Annual Representations and Certifications FEB 2009

52.209-5 Certification Regarding Responsibility Matters APR 2010

52.209-7 Information Regarding Responsibility Matters APR 2010

52.222-18 Certification Regarding Knowledge of Child Labor for Listed FEB 2001
End Products

52.222-22 Previous Contracts And Compliance Reports FEB 1999

52.222-23 Notice of Requirement for Affirmative Action to Ensure FEB 1999
Equal Employment Opportunity for Construction

52.222-38 Compliance With Veterans' Employment Reporting DEC 2001
Requirements

52.223-13 Certification of Toxic Chemical Release Reporting AUG 2003

52.227-15 Representation of Limited Rights Data And Restricted DEC 2007
Computer Software

52.228-1 Bid Guarantee SEP 1996

252.209-7001 Disclosure of Ownership or Control by the Government ofa JAN 2009
Terrorist Country

252.209-7002 Disclosure Of Ownership Or Control By A Foreign JUN 2010
Government

252.225-7031 Secondary Arab Boycott Of Israel JUN 2005

252.225-7042 Authorization to Perform APR 2003

252.227-7028 Technical Data or Computer Software Previously Delivered toJUN 1995
the Government

252.228-7004 Bonds Or Other Security DEC 1991

252.247-7022 Representation Of Extent Of Transportation Of Supplies By AUG 1992
Sea

A. CORPORATE CERTIFICATE

If a corporation submits a proposal, the Corporate Certificate at paragraph a. below must be submitted. If
the proposal is submitted by a partnership, the Authority to Bind Partnership at paragraph b. below must
be completed and a copy of the partnership agreement included with the proposal. If the proposal is
submitted by a Joint Venture, the Corporate Certificate at paragraph a. below must be completed by each
member of the Joint Venture and a copy of the Joint Venture Agreement included with the proposal.
Offerors may reproduce and submit these certificates on a separate sheet of paper.

CORPORATE CERTIFICATE

I, , certify that | am

the (Title) of the Corporation named as
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offer/contractor herein, that , who signed this
proposal/contract on behalf of the Offeror/Contractor was
then of said corporation;

that said proposal/contract was duly signed for and on behalf of said corporation by authority of
its governing body and within the scope of its governing body and within the scope of its
corporate powers.

(CORPORATE SEAL)

B. AUTHORITY TO BIND PARTNERSHIP

This is to certify that the names and signatures of all partners are listed below and that the person signing
the proposal had authority to actually bind the partnership pursuant to its partnership agreement. Each of
the partners individually has full authority to enter into and execute contractual instruments on behalf of
said partnership, with the United States of America except as follows: (State "none" or describe
limitations, if any). This authority shall remain in full force and effect until such time as the revocation
of authority by any cause whatsoever has been furnished in writing to and acknowledged by the
Contracting Officer.

(Names and signatures of all partners.)

(end of certificate)

C. DEFENSE BASE ACT INSURANCE RATES will be included in individual fixed price task orders
to be performed outside the U.S. by contractor personnel. The most current provision will be identified
in individual task orders. See Initial Task Orders. The current provision is:

DEFENSE BASE ACT INSURANCE RATES - LIMITATION - FIXED-PRICE (OCT 2009)
(@) The U. S. Army Corps of Engineers (USACE) has entered into a contract with CNA Insurance to
provide all Defense Base Act (DBA) insurance to USACE and JCC-I/A contractors and subcontractors at

a contracted fixed rate. The fixed rates for this insurance are as follows:

Service $4.00 per $100 of employee remuneration
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Construction $6.00 per $100 of employee remuneration
Aviation $17.00 per $100 of employee remuneration
Security $10.00 per $100 of employee remuneration

(b) Bidders/Offerors should compute the total compensation or total payroll, (salary, plus overseas
recruitment incentive and post differential, but excludes per diem, housing allowance, travel expenses,
temporary quarters allowance, education allowance and other miscellaneous post allowances) to be paid
to employees who will be covered by DBA insurance. Compute the cost of DBA Insurance by utilizing
the spaces provided below for the base period and whatever extension there may be thereafter, if
applicable.

(1) Compensation of Covered Employees:
(Total Payroll Not Total Contract Value) Ex:: If total Payroll is $100,000.00

(2) Applicable DBA Rate:
(Use appropriate Rate) Ex: If a Service, the rate is $4.00/$100 or 4%

(3) Total DBA Cost:
(Amount of DBA Premium) Ex:: $100 K multiplied by 4% is $4,000.00

(c) Bidders/Offerors shall include a statement as to whether or not local nationals or third country
nationals will be employed on the resultant contract.

(d) CNA Insurance is utilizing Rutherfoord International as their managing Broker. The primary POC is
the USACE DBA Program Administrator is Ramoan Jones, (703) 813-6571
ramoan.jones@rutherfoord.com. The alternate POC is Sara Payne, Senior Vice President, (703) 813-
6503 sara.payne@rutherfoord.com.

(e) Labor Category/Job Classification Definitions:

SERVICE: $4.00/$100 “White collar” workers such as IT Consultants, Engineers, Administrative type
Office workers and light housekeeping. Security Consultants could be included as long as they are just
assessing risk and not providing armed protection.

CONSTRUCTION: $6.00/$100 “Blue collar” workers providing Construction services such as
Carpentry, Electrical, Plumbing, Concrete, Asphalt, Day Laborers, Operation and Maintenance of Heavy
Equipment

SECURITY: $10.00/$100 Personal Security Detail (PSD) and Static or Convoy Guarding property of
Personnel

AVIATION: $17.00/$100 Pilot and Crew of any aircraft excluding ground personnel who provide
maintenance or services but stay on the ground

(End of Provision)

CLAUSES INCORPORATED BY REFERENCE
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52.222-18 Certification Regarding Knowledge of Child Labor for Listed FEB 2001
End Products
52.222-23 Notice of Requirement for Affirmative Action to Ensure FEB 1999

Equal Employment Opportunity for Construction

CLAUSES INCORPORATED BY FULL TEXT

52.203-2 CERTIFICATE OF INDEPENDENT PRICE DETERMINATION (APR 1985)
(a) The offeror certifies that --

(1) The prices in this offer have been arrived at independently, without, for the purpose of restricting competition,
any consultation, communication, or agreement with any other offeror or competitor relating to —

(i) Those prices,
(ii) The intention to submit an offer, or
(iii) The methods of factors used to calculate the prices offered:

(2) The prices in this offer have not been and will not be knowingly disclosed by the offeror, directly or indirectly, to
any other offeror or competitor before bid opening (in the case of a sealed bid solicitation) or contract award (in the
case of a negotiated solicitation) unless otherwise required by law; and

(3) No attempt has been made or will be made by the offeror to induce any other concern to submit or not to submit
an offer for the purpose of restricting competition.

(b) Each signature on the offer is considered to be a certification by the signatory that the signatory --

(2) Is the person in the offeror's organization responsible for determining the prices offered in this bid or proposal,
and that the signatory has not participated and will not participate in any action contrary to subparagraphs (a)(1)
through (a)(3) of this provision; or

(2) (i) Has been authorized, in writing, to act as agent for the following principals in certifying that those principals
have not participated, and will not participate in any action contrary to subparagraphs (a)(1) through (a)(3) of this
provison (insert full name of person(s) in the
offeror's organization responsible for determining the prices offered in this bid or proposal, and the title of his or her
position in the offeror's organization);

(ii) As an authorized agent, does certify that the principals named in subdivision (b)(2)(i) above have not
participated, and will not participate, in any action contrary to subparagraphs (a)(1) through (a)(3) above; and

(iii) As an agent, has not personally participated, and will not participate, in any action contrary to subparagraphs
(a)(1) through (a)(3) of this provision.

(c) If the offeror deletes or modifies subparagraph (a)(2) of this provision, the offeror must furnish with its offer a
signed statement setting forth in detail the circumstances of the disclosure.
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(End of clause)

CLAUSES INCORPORATED BY FULL TEXT

52.203-11 CERTIFICATION AND DISCLOSURE REGARDING PAYMENTS TO INFLUENCE CERTAIN
FEDERAL TRANSACTIONS (SEP 2007)

(a) Definitions. As used in this provision--""Lobbying contact" has the meaning provided at 2 U.S.C. 1602(8). The
terms ““agency," “influencing or attempting to influence," “officer or employee of an agency," ““person,"
““reasonable compensation,” and ““regularly employed" are defined in the FAR clause of this solicitation entitled

““Limitation on Payments to Influence Certain Federal Transactions" (52.203-12).

(b) Prohibition. The prohibition and exceptions contained in the FAR clause of this solicitation entitled " Limitation
on Payments to Influence Certain Federal Transactions" (52.203-12) are hereby incorporated by reference in this
provision.

(c) Certification. The offeror, by signing its offer, hereby certifies to the best of its knowledge and belief that no
Federal appropriated funds have been paid or will be paid to any person for influencing or attempting to influence an
officer or employee of any agency, a Member of Congress, an officer or employee of Congress, or an employee of a
Member of Congress on its behalf in connection with the awarding of this contract.

(d) Disclosure. If any registrants under the Lobbying Disclosure Act of 1995 have made a lobbying contact on behalf
of the offeror with respect to this contract, the offeror shall complete and submit, with its offer, OMB Standard Form
LLL, Disclosure of Lobbying Activities, to provide the name of the registrants. The offeror need not report regularly
employed officers or employees of the offeror to whom payments of reasonable compensation were made.

(e) Penalty. Submission of this certification and disclosure is a prerequisite for making or entering into this contract
imposed by 31 U.S.C. 1352. Any person who makes an expenditure prohibited under this provision or who fails to
file or amend the disclosure required to be filed or amended by this provision, shall be subject to a civil penalty of
not less than $10,000, and not more than $100,000, for each such failure.

(End of provision)

CLAUSES INCORPORATED BY FULL TEXT

52.204-3 TAXPAYER IDENTIFICATION (OCT 1998)
(a) Definitions.

Common parent, as used in this provision, means that corporate entity that owns or controls an affiliated group of
corporations that files its Federal income tax returns on a consolidated basis, and of which the offeror is a member.

Taxpayer Identification Number (TIN), as used in this provision, means the number required by the Internal Revenue
Service (IRS) to be used by the offeror in reporting income tax and other returns. The TIN may be either a Social
Security Number or an Employer Identification Number.

(b) All offerors must submit the information required in paragraphs (d) through (f) of this provision to comply with
debt collection requirements of 31 U.S.C. 7701(c) and 3325(d), reporting requirements of 26 U.S.C. 6041, 6041A,
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and 6050M, and implementing regulations issued by the IRS. If the resulting contract is subject to the payment
reporting requirements described in Federal Acquisition Regulation (FAR) 4.904, the failure or refusal by the offeror
to furnish the information may result in a 31 percent reduction of payments otherwise due under the contract.
(c) The TIN may be used by the Government to collect and report on any delinquent amounts arising out of the
offeror's relationship with the Government (31 U.S.C. 7701(c)(3)). If the resulting contract is subject to the payment
reporting requirements described in FAR 4.904, the TIN provided hereunder may be matched with IRS records to
verify the accuracy of the offeror's TIN.
(d) Taxpayer Identification Number (TIN).

TIN:.

___ TIN has been applied for.
TIN is not required because:
____ Offeror is a nonresident alien, foreign corporation, or foreign partnership that does not have income effectively
connected with the conduct of a trade or business in the United States and does not have an office or place of
business or a fiscal paying agent in the United States;
____Offeror is an agency or instrumentality of a foreign government;
____ Offeror is an agency or instrumentality of the Federal Government.
(e) Type of organization.
Sole proprietorship;
Partnership;
Corporate entity (not tax-exempt);
Corporate entity (tax-exempt);
Government entity (Federal, State, or local);
Foreign government;

International organization per 26 CFR 1.6049-4;

Other

(f) Common parent.
____ Offeror is not owned or controlled by a common parent as defined in paragraph (a) of this provision.
____Name and TIN of common parent:

Name

TIN

(End of provision)
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CLAUSES INCORPORATED BY FULL TEXT

52.204-8 ANNUAL REPRESENTATIONS AND CERTIFICATIONS (FEB 2009)

(a)(1) The North American Industry Classification System (NAICS) code for this acquisition is 236220.

(2) The small business size standard is $33,500,000.00.

(3) The small business size standard for a concern which submits an offer in its own name, other than on a
construction or service contract, but which proposes to furnish a product which it did not itself manufacture, is 500

employees.

(b)(1) If the clause at 52.204-7, Central Contractor Registration, is included in this solicitation, paragraph (d) of this
provision applies.

(2) If the clause at 52.204-7 is not included in this solicitation, and the offeror is currently registered in CCR, and has
completed the ORCA electronically, the offeror may choose to use paragraph (d) of this provision instead of

completing the corresponding individual representations and certifications in the solicitation. The offeror shall
indicate which option applies by checking one of the following boxes:

(_) Paragraph (d) applies.

(_) Paragraph (d) does not apply and the offeror has completed the individual representations and certifications in
the solicitation.

(c)(2) The following representations or certifications in ORCA are applicable to this solicitation as indicated:

(i) 52.203-2, Certificate of Independent Price Determination. This provision applies to solicitations when a firm-
fixed-price contract or fixed-price contract with economic price adjustment is contemplated, unless--

(A) The acquisition is to be made under the simplified acquisition procedures in Part 13;
(B) The solicitation is a request for technical proposals under two-step sealed bidding procedures; or
(C) The solicitation is for utility services for which rates are set by law or regulation.

(ii) 52.203-11, Certification and Disclosure Regarding Payments to Influence Certain Federal Transactions. This
provision applies to solicitations expected to exceed $100,000.

(iii) 52.204-3, Taxpayer Identification. This provision applies to solicitations that do not include the clause at
52.204-7, Central Contractor Registration.

(iv) 52.204-5, Women-Owned Business (Other Than Small Business).This provision applies to solicitations that--
(A) Are not set aside for small business concerns;
(B) Exceed the simplified acquisition threshold; and

(C) Are for contracts that will be performed in the United States or its outlying areas.
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(v) 52.209-5, Certification Regarding Responsibility Matters. This provision applies to solicitations where the
contract value is expected to exceed the simplified acquisition threshold.

(vi) 52.214-14, Place of Performance--Sealed Bidding. This provision applies to invitations for bids except those in
which the place of performance is specified by the Government.

(vii) 52.215-6, Place of Performance. This provision applies to solicitations unless the place of performance is
specified by the Government.

(viii) 52.219-1, Small Business Program Representations (Basic & Alternate ). This provision applies to
solicitations when the contract will be performed in the United States or its outlying areas.

(A) The basic provision applies when the solicitations are issued by other than DoD, NASA, and the Coast Guard.
(B) The provision with its Alternate I applies to solicitations issued by DoD, NASA, or the Coast Guard.

(ix) 52.219-2, Equal Low Bids. This provision applies to solicitations when contracting by sealed bidding and the
contract will be performed in the United States or its outlying areas.

(x) 52.222-22, Previous Contracts and Compliance Reports. This provision applies to solicitations that include the
clause at 52.222-26, Equal Opportunity.

(xi) 52.222-25, Affirmative Action Compliance. This provision applies to solicitations, other than those for
construction, when the solicitation includes the clause at 52.222-26, Equal Opportunity.

(xii) 52.222-38, Compliance with Veterans' Employment Reporting Requirements. This provision applies to
solicitations when it is anticipated the contract award will exceed the simplified acquisition threshold and the
contract is not for acquisition of commercial items.

(xiii) 52.223-1, Biobased Product Certification. This provision applies to solicitations that require the delivery or
specify the use of USDA-designated items; or include the clause at 52.223-2, Affirmative Procurement of Biobased
Products Under Service and Construction Contracts.

(xiv) 52.223-4, Recovered Material Certification. This provision applies to solicitations that are for, or specify the
use of, EPA-designated items.

(xv) 52.225-2, Buy American Act Certificate. This provision applies to solicitations containing the clause at 52.225-
1.

(xvi) 52.225-4, Buy American Act--Free Trade Agreements—Israeli Trade Act Certificate. (Basic, Alternate I, and
Alternate 1) This provision applies to solicitations containing the clause at 52.225-3.

(A) If the acquisition value is less than $25,000, the basic provision applies.
(B) If the acquisition value is $25,000 or more but is less than $50,000, the provision with its Alternate | applies.
(C) If the acquisition value is $50,000 or more but is less than $67,826, the provision with its Alternate Il applies.

(xvii) 52.225-6, Trade Agreements Certificate. This provision applies to solicitations containing the clause at
52.225-5.

(xviii) 52.225-20, Prohibition on Conducting Restricted Business Operations in Sudan--Certification.
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(xix) 52.226-2, Historically Black College or University and Minority Institution Representation. This provision
applies to--

(A) Solicitations for research, studies, supplies, or services of the type normally acquired from higher educational
institutions; and

(B) For DoD, NASA, and Coast Guard acquisitions, solicitations that contain the clause at 52.219-23, Notice of
Price Evaluation Adjustment for Small Disadvantaged Business Concerns.

(2) The following certifications are applicable as indicated by the Contracting Officer:
(Contracting Officer check as appropriate.)

----(i) 52.219-19, Small Business Concern Representation for the Small Business Competitiveness Demonstration
Program.

—————— (if) 52.219-21, Small Business Size Representation for Targeted Industry Categories Under the Small Business
Competitiveness Demonstration Program.

------ (iii) 52.219-22, Small Disadvantaged Business Status.
------ (A) Basic.
------ (B) Alternate I.
X = (iv) 52.222-18, Certification Regarding Knowledge of Child Labor for Listed End Products.

------ (v) 52.222-48, Exemption from Application of the Service Contract Act to Contracts for Maintenance,
Calibration, or Repair of Certain Equipment Certification.

------ (vi) 52.222-52 Exemption from Application of the Service Contract Act to Contracts for Certain Services--
Certification.

—————— (vii) 52.223-9, with its Alternate I, Estimate of Percentage of Recovered Material Content for EPA-Designated
Products (Alternate | only).

X memee (viii) 52.223-13, Certification of Toxic Chemical Release Reporting.

—————— (ix) 52.227-6, Royalty Information.

—————— (A) Basic.

—————— (B) Alternate I.
X aemee (x) 52.227-15, Representation of Limited Rights Data and Restricted Computer Software.
(d) The offeror has completed the annual representations and certifications electronically via the Online
Representations and Certifications Application (ORCA) website at http://orca.bpn.gov. After reviewing the ORCA
database information, the offeror verifies by submission of the offer that the representations and certifications
currently posted electronically that apply to this solicitation as indicated in paragraph (c) of this provision have been
entered or updated within the last 12 months, are current, accurate, complete, and applicable to this solicitation

(including the business size standard applicable to the NAICS code referenced for this solicitation), as of the date of
this offer and are incorporated in this offer by reference (see FAR 4.1201); except for the changes identified below
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(offeror to insert changes, identifyingchange by clause number, title, date). These amended representation(s) and/or
certification(s) are also incorporated in this offer and are current, accurate, and complete as of the date of this offer.

FAR Clause Title Date Change

Any changes provided by the offeror are applicable to this solicitation only, and do not result in an update to the
representations and certifications posted on ORCA.

(End of Provision)

CLAUSES INCORPORATED BY FULL TEXT

52.209-5 CERTIFICATION REGARDING RESPONSIBILITY MATTERS (APR 2010)
(a)(1) The Offeror certifies, to the best of its knowledge and belief, that-
(i) The Offeror and/or any of its Principals-

(A) Are () are not () presently debarred, suspended, proposed for debarment, or declared ineligible for the award
of contracts by any Federal agency;

(B) Have () have not ( ), within a three-year period preceding this offer, been convicted of or had a civil judgment
rendered against them for: commission of fraud or a criminal offense in connection with obtaining, attempting to
obtain, or performing a public (Federal, State, or local) contract or subcontract; violation of Federal or State antitrust
statutes relating to the submission of offers; or commission of embezzlement, theft, forgery, bribery, falsification or
destruction of records, making false statements, tax evasion, violating Federal criminal tax laws, or receiving stolen
property (if offeror checks “have”, the offeror shall also see 52.209-7, if included in this solicitation); and

(C) Are () are not ( ) presently indicted for, or otherwise criminally or civilly charged by a governmental entity
with, commission of any of the offenses enumerated in paragraph (a)(1)(i)(B) of this provision.; and

(D) Have [ballot], have not [ballot], within a three-year period preceding this offer, been notified of any delinquent
Federal taxes in an amount that exceeds $3,000 for which the liability remains unsatisfied.

(1) Federal taxes are considered delinquent if both of the following criteria apply:

(i) The tax liability is finally determined. The liability is finally determined if it has been assessed. A liability is not
finally determined if there is a pending administrative or judicial challenge. In the case of a judicial challenge to the
liability, the liability is not finally determined until all judicial appeal rights have been exhausted.

(ii) The taxpayer is delinquent in making payment. A taxpayer is delinquent if the taxpayer has failed to pay the tax
liability when full payment was due and required. A taxpayer is not delinquent in cases where enforced collection
action is precluded.

(2) Examples. (i) The taxpayer has received a statutory notice of deficiency, under 1.R.C. Sec. 6212, which entitles
the taxpayer to seek Tax Court review of a proposed tax deficiency. This is not a delinquent tax because it is not a
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final tax liability. Should the taxpayer seek Tax Court review, this will not be a final tax liability until the taxpayer
has exercised all judicial appeal rights.

(if) The IRS has filed a notice of Federal tax lien with respect to an assessed tax liability, and the taxpayer has been
issued a notice under I.R.C. Sec. 6320 entitling the taxpayer to request a hearing with the IRS Office of Appeals
contesting the lien filing, and to further appeal to the Tax Court if the IRS determines to sustain the lien filing. In the
course of the hearing, the taxpayer is entitled to contest the underlying tax liability because the taxpayer has had no
prior opportunity to contest the liability. This is not a delinquent tax because it is not a final tax liability. Should the
taxpayer seek tax court review, this will not be a final tax liability until the taxpayer has exercised all judicial appeal
rights.

(iii) The taxpayer has entered into an installment agreement pursuant to I.R.C. Sec. 6159. The taxpayer is making
timely payments and is in full compliance with the agreement terms. The taxpayer is not delinquent because the
taxpayer is not currently required to make full payment.

(iv) The taxpayer has filed for bankruptcy protection. The taxpayer is not delinquent because enforced collection
action is stayed under 11 U.S.C. 362 (the Bankruptcy Code).

(i) The Offeror has ( ) has not ( ), within a three-year period preceding this offer, had one or more contracts
terminated for default by any Federal agency.

(2) Principal, for the purposes of this certification, means an officer, director, owner, partner, or a person having
primary management or supervisory responsibilities within a business entity (e.g., general manager; plant manager;
head of a division or business segment; and similar positions).

(b) The Offeror shall provide immediate written notice to the Contracting Officer if, at any time prior to contract
award, the Offeror learns that its certification was erroneous when submitted or has become erroneous by reason of
changed circumstances.

(c) A certification that any of the items in paragraph (a) of this provision exists will not necessarily result in
withholding of an award under this solicitation. However, the certification will be considered in connection with a
determination of the Offeror's responsibility. Failure of the Offeror to furnish a certification or provide such
additional information as requested by the Contracting Officer may render the Offeror nonresponsible.

(d) Nothing contained in the foregoing shall be construed to require establishment of a system of records in order to
render, in good faith, the certification required by paragraph (a) of this provision. The knowledge and information of
an Offeror is not required to exceed that which is normally possessed by a prudent person in the ordinary course of
business dealings.

(e) The certification in paragraph (a) of this provision is a material representation of fact upon which reliance was
placed when making award. If it is later determined that the Offeror knowingly rendered an erroneous certification,
in addition to other remedies available to the Government, the Contracting Officer may terminate the contract
resulting from this solicitation for default.

(End of provision)

CLAUSES INCORPORATED BY FULL TEXT

52.209-7 INFORMATION REGARDING RESPONSIBILITY MATTERS (APR 2010)

(a) Definitions. As used in this provision--
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Administrative proceeding means a non-judicial process that is adjudicatory in nature in order to make a
determination of fault or liability (e.g., Securities and Exchange Commission Administrative Proceedings, Civilian
Board of Contract Appeals Proceedings, and Armed Services Board of Contract Appeals Proceedings). This includes
administrative proceedings at the Federal and State level but only in connection with performance of a Federal
contract or grant. It does not include agency actions such as contract audits, site visits, corrective plans, or inspection
of deliverables.

Federal contracts and grants with total value greater than $10,000,000 means--
(1) The total value of all current, active contracts and grants, including all priced options; and

(2) The total value of all current, active orders including all priced options under indefinite-delivery, indefinite-
quantity, 8(a), or requirements contracts (including task and delivery and multiple-award Schedules).

(b) The offeror () has () does not have current active Federal contracts and grants with total value greater than
$10,000,000.

(c) If the offeror checked “has” in paragraph (b) of this provision, the offeror represents, by submission of this offer,
that the information it has entered in the Federal Awardee Performance and Integrity Information System (FAPIIS) is
current, accurate, and complete as of the date of submission of this offer with regard to the following information:

(1) Whether the offeror, and/or any of its principals, has or has not, within the last five years, in connection with the
award to or performance by the offeror of a Federal contract or grant, been the subject of a proceeding, at the Federal
or State level that resulted in any of the following dispositions:

(i) In a criminal proceeding, a conviction.

(ii) In a civil proceeding, a finding of fault and liability that results in the payment of a monetary fine, penalty,
reimbursement, restitution, or damages of $5,000 or more.

(iii) In an administrative proceeding, a finding of fault and liability that results in--

(A) The payment of a monetary fine or penalty of $5,000 or more; or

(B) The payment of a reimbursement, restitution, or damages in excess of $100,000.

(iv) In a criminal, civil, or administrative proceeding, a disposition of the matter by consent or compromise with an
acknowledgment of fault by the Contractor if the proceeding could have led to any of the outcomes specified in

paragraphs (c)(1)(i), (c)(2)(ii), or (c)(2)(iii) of this provision.

(2) If the offeror has been involved in the last five years in any of the occurrences listed in (c)(1) of this provision,
whether the offeror has provided the requested information with regard to each occurrence.

(d) The offeror shall enter the information in paragraphs (c)(1)(i) through (c)(1)(iv) of this provision in FAPIIS as
required through maintaining an active registration in the Central Contractor Registration database at
http://www.ccr.gov (see 52.204-7).

Principal means an officer, director, owner, partner, or a person having primary management or supervisory
responsibilities within a business entity (e.g., general manager; plant manager; head of a division or business
segment; and similar positions).

(End of provision)
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CLAUSES INCORPORATED BY FULL TEXT

52.222-18 CERTIFICATION REGARDING KNOWLEDGE OF CHILD LABOR FOR LISTED END
PRODUCTS (FEBRUARY 2001)

(a) Definition.

Forced or indentured child labor means all work or service--

(1) Exacted from any person under the age of 18 under the menace of any penalty for its nonperformance and for
which the worker does not offer himself voluntarily; or

(2) Performed by any person under the age of 18 pursuant to a contract the enforcement of which can be
accomplished by process or penalties.

(b) Listed end products. The following end product(s) being acquired under this solicitation is (are) included in the
List of Products Requiring Contractor Certification as to Forced or Indentured Child Labor, identified by their
country of origin. There is a reasonable basis to believe that listed endproducts from the listed countries of origin
may have been mined, produced, or manufactured by forced or indentured child labor.

Listed End Product

Listed Countries of Origin

(c) Certification. The Government will not make award to an offeror unless the offeror, by checking the appropriate
block, certifies to either paragraph (c)(1) or paragraph (c)(2) of this provision.

() (1) The offeror will not supply any end product listed in paragraph (b) of this provision that was mined,
produced, or manufactured in a corresponding country as listed for that end product.

() (2) The offeror may supply an end product listed in paragraph (b) of this provision that was mined, produced, or
manufactured in the corresponding country as listed for that product. The offeror certifies that it has made a good
faith effort to determine whether forced or indentured child labor was used to mine, produce, or manufacture such
end product. On the basis of those efforts, the offeror certifies that it is not aware of any such use of child labor.

(End of provision)

CLAUSES INCORPORATED BY FULL TEXT

52.222-22  PREVIOUS CONTRACTS AND COMPLIANCE REPORTS (FEB 1999)
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The offeror represents that --

(@) () It has, () has not participated in a previous contract or subcontract subject to the Equal Opportunity clause of
this solicitation;

(b) () It has, () has not, filed all required compliance reports; and

(c) Representations indicating submission of required compliance reports, signed by proposed subcontractors, will be
obtained before subcontract awards.

(End of provision)

CLAUSES INCORPORATED BY FULL TEXT

52.222-38 COMPLIANCE WITH VETERANS' EMPLOYMENT REPORTING REQUIREMENTS (DEC 2001)

By submission of its offer, the offeror represents that, if it is subject to the reporting requirements of 38 U.S.C.
4212(d) (i.e., if it has any contract containing Federal Acquisition Regulation clause 52.222-37, Employment
Reports on Special Disabled Veterans, Veterans of the Vietnam Era, and Other Eligible Veterans), it has submitted
the most recent VETS-100 Report required by that clause.

(End of provision)

CLAUSES INCORPORATED BY FULL TEXT

52.223-13  CERTIFICATION OF TOXIC CHEMICAL RELEASE REPORTING (AUG 2003)

(a) Executive Order 13148, of April 21, 2000, Greening the Government through Leadership in Environmental
Management, requires submission of this certification as a prerequisite for contract award.

(b) By signing this offer, the offeror certifies that--

(1) As the owner or operator of facilities that will be used in the performance of this contract that are subject to the
filing and reporting requirements described in section 313 of the Emergency Planning and Community Right-to-
Know Act of 1986 (EPCRA) (42 U.S.C. 11023) and section 6607 of the Pollution Prevention Act of 1990 (PPA) (42
U.S.C. 13106), the offeror will file and continue to file for such facilities for the life of the contract the Toxic
Chemical Release Inventory Form (Form R) as described in sections 313(a) and (g) of EPCRA and section 6607 of
PPA; or

(2) None of its owned or operated facilities to be used in the performance of this contract is subject to the Form R
filing and reporting requirements because each such facility is exempt for at least one of the following reasons:
(Check each block that is applicable.)

() (i) The facility does not manufacture, process, or otherwise use any toxic chemicals listed in 40 CFR 372.65;

() (ii) The facility does not have 10 or more full-time employees as specified in section 313.(b)(1)(A) of EPCRA 42
U.S.C. 11023(b)(1)(A);
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() (iii) The facility does not meet the reporting thresholds of toxic chemicals established under section 313(f) of
EPCRA, 42 U.S.C. 11023(f) (including the alternate thresholds at 40 CFR 372.27, provided an appropriate
certification form has been filed with EPA);

() (iv) The facility does not fall within the following Standard Industrial Classification (SIC) codes or their
corresponding North American Industry Classification System sectors:

(A) Major group code 10 (except 1011, 1081, and 1094.
(B) Major group code 12 (except 1241).
(C) Major group codes 20 through 39.

(D) Industry code 4911, 4931, or 4939 (limited to facilities that combust coal and/or oil for the purpose of generating
power for distribution in commerce).

(E) Industry code 4953 (limited to facilities regulated under the Resource Conservation and Recovery Act, Subtitle C
(42 U.S.C. 6921, et seq.), 5169, 5171, or 7389 (limited to facilities primarily engaged in solvent recovery services on
a contract or fee basis); or

() (v) The facility is not located within the United States or its outlying areas.

(End of clause)

CLAUSES INCORPORATED BY FULL TEXT

52.227-15 REPRESENTATION OF LIMITED RIGHTS DATA AND RESTRICTED COMPUTER
SOFTWARE (DEC 2007)

(a) This solicitation sets forth the Government's known delivery requirements for data (as defined in the clause at
52.227-14, Rights in Data--General). Any resulting contract may also provide the Government the option to order
additional data under the Additional Data Requirements clause at 52.227-16, if included in the contract. Any data
delivered under the resulting contract will be subject to the Rights in Data--General clause at 52.227-14 included in
this contract. Under the latter clause, a Contractor may withhold from delivery data that qualify as limited rights data
or restricted computer software, and deliver form, fit, and function data instead. The latter clause also may be used
with its Alternates Il and/or 111 to obtain delivery of limited rights data or restricted computer software, marked with
limited rights or restricted rights notices, as appropriate. In addition, use of Alternate V with this latter clause
provides the Government the right to inspect such data at the Contractor's facility.

(b) By completing the remainder of this paragraph, the offeror represents that it has reviewed the requirements for
the delivery of technical data or computer software and states [offeror check appropriate block]--

() None of the data proposed for fulfilling the data delivery requirements qualifies as limited rights data or restricted
computer software; or

() Data proposed for fulfilling the data delivery requirements qualify as limited rights data or restricted computer
software and are identified as follows:
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(c) Any identification of limited rights data or restricted computer software in the offeror's response is not
determinative of the status of the data should a contract be awarded to the offeror.

(End of provision)

CLAUSES INCORPORATED BY FULL TEXT

52.228-1 BID GUARANTEE (SEP 1996)

(a) Failure to furnish a bid guarantee in the proper form and amount, by the time set for opening of bids, may be
cause for rejection of the bid.

(b) The bidder shall furnish a bid guarantee in the form of a firm commitment, e.g., bid bond supported by good and
sufficient surety or sureties acceptable to the Government, postal money order, certified check, cashier's check,
irrevocable letter of credit, or, under Treasury Department regulations, certain bonds or notes of the United States.
The Contracting Officer will return bid guarantees, other than bid bonds, (1) to unsuccessful bidders as soon as
practicable after the opening of bids, and (2) to the successful bidder upon execution of contractual documents and
bonds (including any necessary coinsurance or reinsurance agreements), as required by the bid as accepted.-

(c) The amount of the bid guarantee shall be 20 percent of the bid price or $3 million, whichever is less.
(d) If the successful bidder, upon acceptance of its bid by the Government within the period specified for acceptance,
fails to execute all contractual documents or furnish executed bond(s) within 15 days after receipt of the forms by the

bidder, the Contracting Officer may terminate the contract for default.-

(e) In the event the contract is terminated for default, the bidder is liable for any cost of acquiring the work that
exceeds the amount of its bid, and the bid guarantee is available to offset the difference.

(End of provision)

CLAUSES INCORPORATED BY FULL TEXT

252.209-7001 DISCLOSURE OF OWNERSHIP OR CONTROL BY THE GOVERNMENT OF A TERRORIST
COUNTRY (JAN 2009)

(a) "Definitions."

As used in this provision --

(a) "Government of a terrorist country" includes the state and the government of a terrorist country, as well as any
political subdivision, agency, or instrumentality thereof.

(2) "Terrorist country" means a country determined by the Secretary of State, under section 6(j)(1)(A) of the Export
Administration Act of 1979 (50 U.S.C. App. 2405(j)(i)(A)), to be a country the government of which has repeatedly
provided support for such acts of international terrorism. As of the date of this provision, terrorist countries subject
to this provision include: Cuba, Iran, Sudan, and Syria.
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(3) "Significant interest" means --

(i) Ownership of or beneficial interest in 5 percent or more of the firm's or subsidiary's securities. Beneficial interest
includes holding 5 percent or more of any class of the firm's securities in "nominee shares," "street names," or some
other method of holding securities that does not disclose the beneficial owner;

(if) Holding a management position in the firm, such as a director or officer;

(iii) Ability to control or influence the election, appointment, or tenure of directors or officers in the firm;

(iv) Ownership of 10 percent or more of the assets of a firm such as equipment, buildings, real estate, or other
tangible assets of the firm; or

(v) Holding 50 percent or more of the indebtness of a firm.

(b) "Prohibition on award."

In accordance with 10 U.S.C. 2327, no contract may be awarded to a firm or a subsidiary of a firm if the government
of a terrorist country has a significant interest in the firm or subsidiary or, in the case of a subsidiary, the firm that
owns the subsidiary, unless a waiver is granted by the Secretary of Defense.

(c) "Disclosure."

If the government of a terrorist country has a significant interest in the Offeror or a subsidiary of the Offeror, the
Offeror shall disclosure such interest in an attachment to its offer. If the Offeror is a subsidiary, it shall also disclose
any significant interest the government of a terrorist country has in any firm that owns or controls the subsidiary.
The disclosure shall include --

(1) Identification of each government holding a significant interest; and

(2) A description of the significant interest held by each government.

(End of provision)

CLAUSES INCORPORATED BY FULL TEXT

252.209-7002 DISCLOSURE OF OWNERSHIP OR CONTROL BY A FOREIGN GOVERNMENT (JUN 2010)
(a) Definitions. As used in this provision--

(1) “Effectively owned or controlled” means that a foreign government or any entity controlled by a foreign government has
the power, either directly or indirectly, whether exercised or exercisable, to control the election, appointment, or tenure of
the Offeror’s officers or a majority of the Offeror’s board of directors by any means, e.g., ownership, contract, or operation
of law (or equivalent power for unincorporated organizations).

(2) “Entity controlled by a foreign government”—

(i) Means—
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(A) Any domestic or foreign organization or corporation that is effectively owned or controlled by a foreign government;
or

(B) Any individual acting on behalf of a foreign government.
(i) Does not include an organization or corporation that is owned, but is not controlled, either directly or indirectly, by a
foreign government if the ownership of that organization or corporation by that foreign government was effective before

October 23, 1992.

(3) “Foreign government” includes the state and the government of any country (other than the United States and its
outlying areas) as well as any political subdivision, agency, or instrumentality thereof.

(4) “Proscribed information” means—
(i) Top Secret information;

(if) Communications security (COMSEC) material, excluding controlled cryptographic items when unkeyed or
utilized with unclassified keys;

(iii) Restricted Data as defined in the U.S. Atomic Energy Act of 1954, as amended;
(iv) Special Access Program (SAP) information; or
(v) Sensitive Compartmented Information (SCI).
(b) Prohibition on award. No contract under a national security program may be awarded to an entity controlled by a
foreign government if that entity requires access to proscribed information to perform the contract, unless the Secretary of
Defense or a designee has waived application of 10 U.S.C. 2536(a).
(c) Disclosure. The Offeror shall disclose any interest a foreign government has in the Offeror when that interest constitutes
control by a foreign government as defined in this provision. If the Offeror is a subsidiary, it shall also disclose any
reportable interest a foreign government has in any entity that owns or controls the subsidiary, including reportable interest
concerning the Offeror’s immediate parent, intermediate parents, and the ultimate parent. Use separate paper as needed, and
provide the information in the following format:

Offeror’s Point of Contact for Questions about Disclosure

(Name and Phone Number with Country Code, City Code

and Area Code, as applicable)

Name and Address of Offeror

Name and Address of Entity Controlled by a Foreign Description of Interest, Ownership Percentage, and

Government Identification of Foreign Government

(End of provision)

CLAUSES INCORPORATED BY FULL TEXT

252.225-7031 SECONDARY ARAB BOYCOTT OF ISRAEL (JUN 2005)
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(a) Definitions. As used in this provision--

(1) Foreign person means any person (including any individual, partnership, corporation, or other form of
association) other than a United States person.

(2) United States means the 50 States, the District of Columbia, outlying areas, and the outer Continental Shelf as
defined in 43 U.S.C. 1331.

(3) United States person is defined in 50 U.S.C. App. 2415(2) and means--

(i) Any United States resident or national (other than an individual resident outside the United States who is
employed by other than a United States person);

(if) Any domestic concern (including any permanent domestic establishment of any foreign concern); and

(iif) Any foreign subsidiary or affiliate (including any permanent foreign establishment) of any domestic concern that
is controlled in fact by such domestic concern.

(b) Certification. If the offeror is a foreign person, the offeror certifies, by submission of an offer, that it--
(1) Does not comply with the Secondary Arab Boycott of Israel; and

(2) 1s not taking or knowingly agreeing to take any action, with respect to the Secondary Boycott of Israel by Arab
countries, which 50 U.S.C. App. 2407(a) prohibits a United States person from taking.

(End of provision)

CLAUSES INCORPORATED BY FULL TEXT

252.225-7042  AUTHORIZATION TO PERFORM (APR 2003)

The offeror represents that it has been duly authorized to operate and to do business in the country or countries in
which the contract is to be performed.

(End of provision)

CLAUSES INCORPORATED BY FULL TEXT

252.227-7028 TECHNICAL DATA OR COMPUTER SOFTWARE PREVIOUSLY DELIVERED TO THE
GOVERNMENT (JUN 1995)

The Offeror shall attach to its offer an identification of all documents or other media incorporating technical data or
computer software it intends to deliver under this contract with other than unlimited rights that are identical or
substantially similar to documents or other media that the Offeror has produced for, delivered to, or is obligated to
deliver to the Government under any contract or subcontract. The attachment shall identify--

() The contract number under which the data or software were produced;
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(b) The contract number under which, and the name and address of the organization to whom, the data or software
were most recently delivered or will be delivered; and

(c) Any limitations on the Government's rights to use or disclose the data or software, including, when applicable,
identification of the earliest date the limitations expire.

(End of clause)

CLAUSES INCORPORATED BY FULL TEXT

252.228-7004 BONDS OR OTHER SECURITY (DEC 1991)

(a) Offerors shall furnish a bid guarantee in the amount of $3,000,000 with their bids. The Offeror receiving notice
of award shall furnish--

(1) A performance bond in the penal amount of $ 100% of Task Order Award Amount ; and

(2) Payment in full of any sum due the Government.

(b) The Contractor shall furnish the performance bond to the Contracting Officer within 15 days after receipt of the
notice of award. The Contracting Officer will not issue the notice to proceed until receipt of an acceptable
performance bond and payment of any sum due the Government.

(c) Bonds supported by sureties whose names appear on the list contained in Treasury Department Circular 570 are
acceptable. Performance bonds from individual sureties are acceptable if each person acting as a surety provides a
SF 28, Affidavit of Individual Surety, and a pledge of assets acceptable to the Contracting Officer.

(End of clause)

CLAUSES INCORPORATED BY FULL TEXT

252.247-7022 REPRESENTATION OF EXTENT OF TRANSPORTATION BY SEA (AUG 1992)

(a) The Offeror shall indicate by checking the appropriate blank in paragraph (b) of this provision whether
transportation of supplies by sea is anticipated under the resultant contract. The term supplies is defined in the
Transportation of Supplies by Sea clause of this solicitation.

(b) Representation. The Offeror represents that it:

(1) Does anticipate that supplies will be transported by sea in the performance of any contract or subcontract
resulting from this solicitation.

(2) Does not anticipate that supplies will be transported by sea in the performance of any contract or
subcontract resulting from this solicitation.

(c) Any contract resulting from this solicitation will include the Transportation of Supplies by Sea clause. If the
Offeror represents that it will not use ocean transportation, the resulting contract will also include the Defense FAR
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Supplement clause at 252.247-7024, Notification of Transportation of Supplies by Sea.

(End of provision)



Section 00 72 00 - Contract Clauses

CONTRACT CLAUSES

Section 00 72 00 - Contract Clauses

CLAUSES INCORPORATED BY REFERENCE

52.202-1
52.203-3
52.203-5
52.203-6
52.203-7
52.203-8

52.203-10
52.203-12
52.203-13
52.204-2 Alt 1l
52.204-4
52.204-7
52.204-10
52.209-6

52.209-8

52.211-5

52.211-10
52.211-12
52.211-13
52.211-16
52.211-18
52.215-2

52.215-10
52.215-11
52.215-12
52.215-13
52.215-15
52.215-17
52.215-18

52.215-19
52.215-21 Alt 111

52.216-18
52.216-19
52.216-22
52.217-2
52.217-6
52.217-9
52.219-8
52.219-9 Alt Il
52.219-16
52.222-1

Definitions

Gratuities

Covenant Against Contingent Fees

Restrictions On Subcontractor Sales To The Government
Anti-Kickback Procedures

Cancellation, Rescission, and Recovery of Funds for Illegal or Improper
Activity

Price Or Fee Adjustment For Illegal Or Improper Activity
Limitation On Payments To Influence Certain Federal Transactions
Contractor Code of Business Ethics and Conduct

Security Requirements (Aug 1996) - Alternate Il

Printed or Copied Double-Sided on Recycled Paper

Central Contractor Registration

Reporting Executive Compensation and First-Tier Subcontract Awards
Protecting the Government's Interest When Subcontracting With
Contractors Debarred, Suspended, or Proposed for Debarment
Updates of Information Regarding Responsibility Matters

Material Requirements

Commencement, Prosecution, and Completion of Work

Liquidated Damages--Construction

Time Extensions

Variation In Quantity

Variation in Estimated Quantity

Audit and Records--Negotiation

Price Reduction for Defective Cost or Pricing Data

Price Reduction for Defective Cost or Pricing Data--Modifications
Subcontractor Cost or Pricing Data

Subcontractor Cost or Pricing Data--Modifications

Pension Adjustments and Asset Reversions

Waiver of Facilities Capital Cost of Money
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JUL 2004
APR 1984
APR 1984
SEP 2006
JUL 1995
JAN 1997

JAN 1997
SEP 2007
APR 2010
APR 1984
AUG 2000
APR 2008
JUL 2010
SEP 2006

APR 2010
AUG 2000
APR 1984
SEP 2000

SEP 2000

APR 1984
APR 1984
MAR 2009
OCT 1997
OCT 1997
OCT 1997
OCT 1997
OCT 2004
OCT 1997

Reversion or Adjustment of Plans for Postretirement Benefits (PRB) Other JUL 2005

than Pensions

Notification of Ownership Changes

Requirements for Cost or Pricing Data or Information Other Than Cost or
Pricing Data--Modifications (Oct 1997) - Alternate 111
Ordering

Order Limitations

Indefinite Quantity

Cancellation Under Multiyear Contracts

Option For Increased Quantity

Option To Extend The Term Of The Contract

Utilization of Small Business Concerns

Small Business Subcontracting Plan (Jul 2010) Alternate 11
Liquidated Damages-Subcontracting Plan

Notice To The Government Of Labor Disputes

OCT 1997
OCT 1997

OCT 1995
OCT 1995
OCT 1995
OCT 1997
MAR 1989
MAR 2000
MAY 2004
OCT 2001
JAN 1999

FEB 1997



52.222-21
52.222-24
52.222-26
52.222-27
52.222-29
52.222-35 Alt |

52.222-36
52.222-37

52.222-50
52.223-3

52.223-5

52.223-14
52.225-13
52.225-14
52.225-19

52.227-1
52.227-2
52.227-4
52.228-2
52.228-3
52.228-11
52.228-12
52.228-14
52.228-15
52.229-3
52.229-6
52.229-7
52.230-1
52.230-2
52.230-3
52.230-6
52.231-5000
52.232-5
52.232-17
52.232-18
52.232-19
52.232-23
52.232-25
52.232-27
52.232-33
52.233-1
52.233-3
52.233-4
52.236-1
52.236-2
52.236-3
52.236-4
52.236-5
52.236-6
52.236-7
52.236-8

Prohibition Of Segregated Facilities

Preaward On-Site Equal Opportunity Compliance Evaluation
Equal Opportunity

Affirmative Action Compliance Requirements for Construction
Notification Of Visa Denial

W912ER-10-R-0089
Page 87 of 360

FEB 1999
FEB 1999
MAR 2007
FEB 1999
JUN 2003

Equal Opportunity for Special Disabled Veterans, Veterans of the Vietham DEC 2001

Era, and Other Eligible Veterans (Sep 2006) Alternate |
Affirmative Action For Workers With Disabilities
Employment Reports On Special Disabled Veterans, Veterans Of The
Vietnam Era, and Other Eligible Veterans
Combating Trafficking in Persons
Hazardous Material Identification And Material Safety Data
Pollution Prevention and Right-to-Know Information
Toxic Chemical Release Reporting
Restrictions on Certain Foreign Purchases
Inconsistency Between English Version And Translation Of Contract
Contractor Personnel in a Designated Operational Area or Supporting a
Diplomatic or Consular Mission Outside the United States
Authorization and Consent
Notice And Assistance Regarding Patent And Copyright Infringement
Patent Indemnity-Construction Contracts
Additional Bond Security
Worker's Compensation Insurance (Defense Base Act)
Pledges Of Assets
Prospective Subcontractor Requests for Bonds
Irrevocable Letter of Credit
Performance and Payment Bonds--Construction
Federal, State And Local Taxes
Taxes--Foreign Fixed-Price Contracts
Taxes--Fixed Price Contracts With Foreign Governments
Cost Accounting Standards Notices And Certification
Cost Accounting Standards
Disclosure And Consistency Of Cost Accounting Practices
Administration of Cost Accounting Standards
Equipment Ownershipo and Operating Expense Schedule -EFARS
Payments under Fixed-Price Construction Contracts
Interest
Availability Of Funds
Availability Of Funds For The Next Fiscal Year
Assignment Of Claims
Prompt Payment
Prompt Payment for Construction Contracts
Payment by Electronic Funds Transfer--Central Contractor Registration
Disputes
Protest After Award
Applicable Law for Breach of Contract Claim
Performance of Work by the Contractor
Differing Site Conditions
Site Investigation and Conditions Affecting the Work
Physical Data
Material and Workmanship
Superintendence by the Contractor
Permits and Responsibilities
Other Contracts

JUN 1998
SEP 2006

FEB 2009
JAN 1997
AUG 2003
AUG 2003
JUN 2008
FEB 2000
MAR 2008

DEC 2007
DEC 2007
DEC 2007
OCT 1997
APR 1984
SEP 2009

OCT 1995
DEC 1999
NOV 2006
APR 2003
JUN 2003

JAN 1991

OCT 2008
OCT 2008
OCT 2008
JUN 2010

MAR 1995
SEP 2002

OCT 2008
APR 1984
APR 1984
JAN 1986

OCT 2008
OCT 2008
OCT 2003
JUL 2002

AUG 1996
OCT 2004
APR 1984
APR 1984
APR 1984
APR 1984
APR 1984
APR 1984
NOV 1991
APR 1984



52.236-9

52.236-10
52.236-11
52.236-12
52.236-13
52.236-14
52.236-15
52.236-17
52.236-19
52.236-21
52.236-22
52.236-25
52.236-26
52.237-2
52.237-3
52.242-13
52.242-14
52.242-15
52.242-17
52.243-1 Alt 11
52.243-4
52.243-5
52.243-7
52.244-2
52.244-5
52.244-6
52.245-1
52.245-2
52.246-12
52.246-16
52.246-19 Alt 11

52.246-21
52.247-63
52.248-1
52.248-3
52.249-2
52.249-10
52.249-14
52.249-5000

52.252-2
52.252-4
52.253-1
252.201-7000
252.203-7001

252.203-7002
252.204-7000
252.204-7003

Protection of Existing Vegetation, Structures, Equipment, Utilities, and
Improvements

Operations and Storage Areas

Use and Possession Prior to Completion
Cleaning Up

Accident Prevention

Availability and Use of Utility Services
Schedules for Construction Contracts

Layout of Work

Organization and Direction of the Work
Specifications and Drawings for Construction
Design within Funding Limitations
Requirements for Registration of Designers
Preconstruction Conference

Protection Of Government Buildings, Equipment, And Vegetation
Continuity Of Services

Bankruptcy

Suspension of Work

Stop-Work Order

Government Delay Of Work

Changes--Fixed Price (Aug 1987) - Alternate 111
Changes

Changes and Changed Conditions

Notification Of Changes

Subcontracts

Competition In Subcontracting

Subcontracts for Commercial Items

Government Property

Government Property Installation Operation Services
Inspection of Construction

Responsibility For Supplies

Warranty Of Systems & Equipment Under Performance Specifications Or

Design Criteria (May 2001) - Alternate 11

Warranty of Construction

Preference For U.S. Flag Air Carriers

Value Engineering

Value Engineering-Construction

Termination For Convenience Of The Government (Fixed-Price)
Default (Fixed-Price Construction)

Excusable Delays

Basis for Settlement of Proposals

Clauses Incorporated By Reference

Alterations in Contract

Computer Generated Forms

Contracting Officer's Representative

Prohibition On Persons Convicted of Fraud or Other Defense-Contract-
Related Felonies

Requirement to Inform Employees of Whistleblower Rights

Disclosure Of Information

Control Of Government Personnel Work Product

252.204-7004 Alt A Central Contractor Registration (52.204-7) Alternate A

252.205-7000

Provision Of Information To Cooperative Agreement Holders
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APR 1984

APR 1984
APR 1984
APR 1984
NOV 1991
APR 1984
APR 1984
APR 1984
APR 1984
FEB 1997

APR 1984
JUN 2003

FEB 1995

APR 1984
JAN 1991

JUL 1995

APR 1984
AUG 1989
APR 1984
APR 1984
JUN 2007

APR 1984
APR 1984
JUN 2007

DEC 1996
JUN 2010

AUG 2010
AUG 2010
AUG 1996
APR 1984
APR 1984

MAR 1994
JUN 2003
FEB 2000
SEP 2006
MAY 2004
APR 1984
APR 1984

FEB 1998
APR 1984
JAN 1991
DEC 1991
DEC 2008

JAN 2009
DEC 1991
APR 1992
SEP 2007
DEC 1991



252.209-7001

252.209-7004

252.215-7000
252.215-7002
252.219-7003
252.222-7002
252.223-7001
252.223-7004
252.223-7006
252.225-7001
252.225-7005
252.225-7012
252.225-7015
252.225-7019
252.225-7022
252.225-7023
252.225-7024
252.225-7025
252.225-7026
252.225-7027
252.225-7028
252.225-7030
252.225-7031
252.225-7032
252.225-7033
252.225-7036
252.225-7040

252.225-7041
252.225-7042
252.225-7043

252.225-7044
252.225-7045

252.225-7997 (Dev) Additional Requirements and Responsibilities Relating to Alleged Crimes
by or Against Contractor Personnel in Irag and Afghanistan (Deviation)
Rights in Technical Data--Noncommercial Items

Rights in Noncommercial Computer Software and Noncommercial
Computer Software Documentation

Technical Data--Commercial Items

Rights in Bid or Proposal Information

Identification and Assertion of Use, Release, or Disclosure Restrictions
Validation of Asserted Restrictions--Computer Software

Government Rights (Unlimited)

Drawings and Other Data to become Property of Government

Notice and Approval of Restricted Designs

Limitations on the Use or Disclosure of Government-Furnished
Information Marked with Restrictive Legends

Deferred Delivery Of Technical Data Or Computer Software

Deferred Ordering Of Technical Data Or Computer Software

252.227-7013
252.227-7014

252.227-7015
252.227-7016
252.227-7017
252.227-7019
252.227-7022
252.227-7023
252.227-7024
252.227-7025

252.227-7026
252.227-7027

Disclosure of Ownership or Control by the Government of a Terrorist

Country

Subcontracting With Firms That Are Owned or Controlled By The
Government of a Terrorist Country

Pricing Adjustments

Cost Estimating System Requirements

Small Business Subcontracting Plan (DOD Contracts)

Compliance With Local Labor Laws (Overseas)

Hazard Warning Labels

Drug Free Work Force

Prohibition On Storage And Disposal Of Toxic And Hazardous Materials
Buy American Act And Balance Of Payments Program

Identification Of Expenditures In The United States

Preference For Certain Domestic Commodities

Restriction on Acquisition of Hand Or Measuring Tools

Restriction on Acquisition of Anchor and Mooring Chain

Trade Agreements Certificate--Inclusion of Iragi End Products
Preference for Products or Services from Iraq or Afghanistan
Requirement for Products or Services from IRAQ or Afghanistan
Restriction on Acquisition of Forgings

Acquisition Restricted to Products or Services

Restrictions on Contingent Fees for Foreign Military Sales
Exclusionary Policies And Practices Of Foreign Government
Restriction On Acquisition Of Carbon, Alloy, And Armor Steel Plate
Secondary Arab Boycott Of Israel

Waiver Of United Kingdom Levies--Evaluation of Offers

Waiver of United Kingdom Levies

Buy American--Free Trade Agreement--Balance of Payments Program
Contractor Personnel Authorized to Accompany U.S. Armed Forces
Deployed Outside the United States

Correspondence in English

Authorization to Perform

Antiterrorism/Force Protection Policy for Defense Contractors Outside the

United States

Balance of Payments Program--Construction Material
Balance of Payments Program--Construction Material Under Trade

Agreements
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JAN 2009
DEC 2006

DEC 1991
DEC 2006
APR 2007
JUN 1997
DEC 1991
SEP 1988
APR 1993
JAN 2009
JUN 2005
JUN 2010
JUN 2005
DEC 2009
SEP 2008
APR 2010
APR 2010
DEC 2009
APR 2010
APR 2003
APR 2003
DEC 2006
JUN 2005
APR 2003
APR 2003
JUL 2009
JUL 2009

JUN 1997
APR 2003
MAR 2006

JAN 2009
NOV 2009

DEC 2009

NOV 1995
JUN 1995

NOV 1995
JUN 1995
JUN 1995
JUN 1995
MAR 1979
MAR 1979
APR 1984
JUN 1995

APR 1988
APR 1988



252.227-7028

252.227-7030
252.227-7032
252.227-7033
252.227-7037
252.228-7003
252.229-7000

252.231-7000
252.232-7003
252.232-7008
252.232-7010
252.233-7001
252.236-7000
252.236-7001
252.236-7004
252.236-7005
252.236-7008
252.243-7001
252.243-7002

Technical Data or Computer Software Previously Delivered to the
Government

Technical Data--Withholding Of Payment

Rights In Technical Data And Computer Software (Foreign)
Rights in Shop Drawings

Validation of Restrictive Markings on Technical Data

Capture and Detention

Invoices Exclusive of Taxes or Duties

Supplemental Cost Principles

Electronic Submission of Payment Requests and Receiving Reports
Assignment of Claims (Overseas)

Levies on Contract Payments

Choice of Law (Overseas)

Modification Proposals-Price Breakdown
Contract Drawings, and Specifications
Payment for Mobilization and Demobilization
Airfield Safety Precautions

Contract Prices-Bidding Schedules

Pricing Of Contract Modifications

Requests for Equitable Adjustment
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JUN 1995

MAR 2000
JUN 1975
APR 1966
SEP 1999
DEC 1991
JUN 1997

DEC 1991
MAR 2008
JUN 1997

DEC 2006
JUN 1997

DEC 1991
AUG 2000
DEC 1991
DEC 1991
DEC 1991
DEC 1991
MAR 1998

252.246-9999 (Dev) Safety of Facilities, Infrastructure4, and Equipment for Military Operations APR 2010

252.247-7001
252.247-7023
252.247-7024

(Deviation)

Price Adjustment

Transportation of Supplies by Sea

Notification Of Transportation Of Supplies By Sea

CLAUSES INCORPORATED BY FULL TEXT

52.202-1

DEFINITIONS (JUL 2004)

JAN 1997
MAY 2002
MAR 2000

(a) When a solicitation provision or contract clause uses a word or term that is defined in the Federal Acquisition
Regulation (FAR), the word or term has the same meaning as the definition in FAR 2.101 in effect at the time the
solicitation was issued, unless--

(1) The solicitation, or amended solicitation, provides a different definition;

(2) The contracting parties agree to a different definition;

(3) The part, subpart, or section of the FAR where the provision or clause is prescribed provides a different meaning;

or

(4) The word or term is defined in FAR Part 31, for use in the cost principles and procedures.

(b) The FAR Index is a guide to words and terms the FAR defines and shows where each definition is located. The
FAR Index is available via the Internet at http://www.acgnet.gov at the end of the FAR, after the FAR Appendix.

(End of clause)
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CLAUSES INCORPORATED BY FULL TEXT

52.203-3 GRATUITIES (APR 1984)

(a) The right of the Contractor to proceed may be terminated by written notice if, after notice and hearing, the agency
head or a designee determines that the Contractor, its agent, or another representative--

(1) Offered or gave a gratuity (e.g., an entertainment or gift) to an officer, official, or employee of the Government;
and

(2) Intended, by the gratuity, to obtain a contract or favorable treatment under a contract.

(b) The facts supporting this determination may be reviewed by any court having lawful jurisdiction.
(c) If this contract is terminated under paragraph (a) of this clause, the Government is entitled--

(1) To pursue the same remedies as in a breach of the contract; and

(2) In addition to any other damages provided by law, to exemplary damages of not less than 3 nor more than 10
times the cost incurred by the Contractor in giving gratuities to the person concerned, as determined by the agency
head or a designee. (This subparagraph (c)(2) is applicable only if this contract uses money appropriated to the
Department of Defense.)

(d) The rights and remedies of the Government provided in this clause shall not be exclusive and are in addition to
any other rights and remedies provided by law or under this contract.

(End of clause)

CLAUSES INCORPORATED BY FULL TEXT

52.203-5 COVENANT AGAINST CONTINGENT FEES (APR 1984)

(a) The Contractor warrants that no person or agency has been employed or retained to solicit or obtain this contract
upon an agreement or understanding for a contingent fee, except a bona fide employee or agency. For breach or
violation of this warranty, the Government shall have the right to annul this contract without liability or, in its
discretion, to deduct from the contract price or consideration, or otherwise recover, the full amount of the contingent
fee.

(b) "Bona fide agency," as used in this clause, means an established commercial or selling agency, maintained by a
contractor for the purpose of securing business, that neither exerts nor proposes to exert improper influence to solicit
or obtain Government contracts nor holds itself out as being able to obtain any Government contract or contracts
through improper influence.

"Bona fide employee," as used in this clause, means a person, employed by a contractor and subject to the
contractor's supervision and control as to time, place, and manner of performance, who neither exerts nor proposes to
exert improper influence to solicit or obtain Government contracts nor holds out as being able to obtain any
Government contract or contracts through improper influence.

"Contingent fee," as used in this clause, means any commission, percentage, brokerage, or other fee that is contingent
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upon the success that a person or concern has in securing a Government contract.
"Improper influence,"” as used in this clause, means any influence that induces or tends to induce a Government
employee or officer to give consideration or to act regarding a Government contract on any basis other than the

merits of the matter.

(End of clause)

CLAUSES INCORPORATED BY FULL TEXT

52.203-6 RESTRICTIONS ON SUBCONTRACTOR SALES TO THE GOVERNMENT (SEP 2006)

(a) Except as provided in (b) of this clause, the Contractor shall not enter into any agreement with an actual or
prospective subcontractor, nor otherwise act in any manner, which has or may have the effect of restricting sales by
such subcontractors directly to the Government of any item or process (including computer software) made or
furnished by the subcontractor under this contract or under any follow-on production contract.

(b) The prohibition in (a) of this clause does not preclude the Contractor from asserting rights that are otherwise
authorized by law or regulation.

(c) The Contractor agrees to incorporate the substance of this clause, including this paragraph (c), in all subcontracts
under this contract which exceed the simplified acquisition threshold.

CLAUSES INCORPORATED BY FULL TEXT

52.203-7 ANTI-KICKBACK PROCEDURES. (JUL 1995)

(a) Definitions.

"Kickback," as used in this clause, means any money, fee, commission, credit, gift, gratuity, thing of value, or
compensation of any kind which is provided, directly or indirectly, to any prime Contractor, prime Contractor
employee, subcontractor, or subcontractor employee for the purpose of improperly obtaining or rewarding favorable
treatment in connection with a prime contract or in connection with a subcontract relating to a prime contract.

"Person," as used in this clause, means a corporation, partnership, business association of any kind, trust, joint-stock
company, or individual.

"Prime contract," as used in this clause, means a contract or contractual action entered into by the United States for
the purpose of obtaining supplies, materials, equipment, or services of any kind.

"Prime Contractor," as used in this clause, means a person who has entered into a prime contract with the United
States.

"Prime Contractor employee," as used in this clause, means any officer, partner, employee, or agent of a prime
Contractor.

"Subcontract,” as used in this clause, means a contract or contractual action entered into by a prime Contractor or
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subcontractor for the purpose of obtaining supplies, materials, equipment, or services of any kind under a prime
contract.

"Subcontractor," as used in this clause, (1) means any person, other than the prime Contractor, who offers to furnish
or furnishes any supplies, materials, equipment, or services of any kind under a prime contract or a subcontract
entered into in connection with such prime contract, and (2) includes any person who offers to furnish or furnishes
general supplies to the prime Contractor or a higher tier subcontractor.

"Subcontractor employee," as used in this clause, means any officer, partner, employee, or agent of a subcontractor.
(b) The Anti-Kickback Act of 1986 (41 U.S.C. 51-58) (the Act), prohibits any person from -

(1) Providing or attempting to provide or offering to provide any kickback;

(2) Soliciting, accepting, or attempting to accept any kickback; or

(3) Including, directly or indirectly, the amount of any kickback in the contract price charged by a prime Contractor
to the United States or in the contract price charged by a subcontractor to a prime Contractor or higher tier
subcontractor.

(c)(2) The Contractor shall have in place and follow reasonable procedures designed to prevent and detect possible
violations described in paragraph (b) of this clause in its own operations and direct business relationships.

(2) When the Contractor has reasonable grounds to believe that a violation described in paragraph (b) of this clause
may have occurred, the Contractor shall promptly report in writing the possible violation. Such reports shall be made
to the inspector general of the contracting agency, the head of the contracting agency if the agency does not have an

inspector general, or the Department of Justice.

(3) The Contractor shall cooperate fully with any Federal agency investigating a possible violation described in
paragraph (b) of this clause.

(4) The Contracting Officer may (i) offset the amount of the kickback against any monies owed by the United States
under the prime contract and/or (ii) direct that the Prime Contractor withhold, from sums owed a subcontractor under
the prime contract, the amount of any kickback. The Contracting Officer may order the monies withheld under
subdivision (c)(4)(ii) of this clause be paid over to the Government unless the Government has already offset those
monies under subdivision (c)(4)(i) of this clause. In either case, the Prime Contractor shall notify the Contracting
Officer when the monies are withheld.

(5) The Contractor agrees to incorporate the substance of this clause, including this subparagraph (c)(5) but
excepting subparagraph (c)(1), in all subcontracts under this contract which exceed $100,000.

CLAUSES INCORPORATED BY FULL TEXT

52.203-8 CANCELLATION, RESCISSION, AND RECOVERY OF FUNDS FOR ILLEGAL OR IMPROPER
ACTIVITY (JAN 1997)

(a) If the Government receives information that a contractor or a person has engaged in conduct constituting a
violation of subsection (a), (b), (c), or (d) of Section 27 of the Office of Federal Procurement Policy Act (41 U.S.C.
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423) (the Act), as amended by section 4304 of the 1996 National Defense Authorization Act for Fiscal Year 1996
(Pub. L. 104-106), the Government may--

(1) Cancel the solicitation, if the contract has not yet been awarded or issued; or
(2) Rescind the contract with respect to which--

(i) The Contractor or someone acting for the Contractor has been convicted for an offense where the conduct
constitutes a violation of subsection 27(a) or (b) of the Act for the purpose of either--

(A) Exchanging the information covered by such subsections for anything of value; or

(B) Obtaining or giving anyone a competitive advantage in the award of a Federal agency procurement contract; or
(i) The head of the contracting activity has determined, based upon a preponderance of the evidence, that the
Contractor or someone acting for the Contractor has engaged in conduct constituting an offense punishable under

subsections 27(e)(1) of the Act.

(b) If the Government rescinds the contract under paragraph (a) of this clause, the Government is entitled to recover,
in addition to any penalty prescribed by law, the amount expended under the contract.

(c) The rights and remedies of the Government specified herein are not exclusive, and are in addition to any other
rights and remedies provided by law, regulation, or under this contract.

(End of clause)

CLAUSES INCORPORATED BY FULL TEXT

52.203-10 PRICE OR FEE ADJUSTMENT FOR ILLEGAL OR IMPROPER ACTIVITY (JAN 1997)

(a) The Government, at its election, may reduce the price of a fixed-price type contract and the total cost and fee
under a cost-type contract by the amount of profit or fee determined as set forth in paragraph (b) of this clause if the
head of the contracting activity or designee determines that there was a violation of subsection 27 (a), (b), or (c) of
the Office of Federal Procurement Policy Act, as amended (41 U.S.C. 423), as implemented in section 3.104 of the
Federal Acquisition Regulation.

(b) The price or fee reduction referred to in paragraph (a) of this clause shall be--

(1) For cost-plus-fixed-fee contracts, the amount of the fee specified in the contract at the time of award;

(2) For cost-plus-incentive-fee contracts, the target fee specified in the contract at the time of award, notwithstanding
any minimum fee or "fee floor" specified in the contract;

(3) For cost-plus-award-fee contracts--
(i) The base fee established in the contract at the time of contract award;

(ii) If no base fee is specified in the contract, 30 percent of the amount of each award fee otherwise payable to the
Contractor for each award fee evaluation period or at each award fee determination point.

(4) For fixed-price-incentive contracts, the Government may--
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(i) Reduce the contract target price and contract target profit both by an amount equal to the initial target profit
specified in the contract at the time of contract award; or
(i) If an immediate adjustment to the contract target price and contract target profit would have a significant adverse
impact on the incentive price revision relationship under the contract, or adversely affect the contract financing
provisions, the Contracting Officer may defer such adjustment until establishment of the total final price of the
contract. The total final price established in accordance with the incentive price revision provisions of the contract
shall be reduced by an amount equal to the initial target profit specified in the contract at the time of contract award
and such reduced price shall be the total final contract price.

(5) For firm-fixed-price contracts, by 10 percent of the initial contract price or a profit amount determined by the
Contracting Officer from records or documents in existence prior to the date of the contract award.

(c) The Government may, at its election, reduce a prime contractor's price or fee in accordance with the procedures
of paragraph (b) of this clause for violations of the Act by its subcontractors by an amount not to exceed the amount
of profit or fee reflected in the subcontract at the time the subcontract was first definitively priced.

(d) In addition to the remedies in paragraphs (a) and (c) of this clause, the Government may terminate this contract
for default. The rights and remedies of the Government specified herein are not exclusive, and are in addition to any
other rights and remedies provided by law or under this contract.

(End of clause)

CLAUSES INCORPORATED BY FULL TEXT

52.203-12  LIMITATION ON PAYMENTS TO INFLUENCE CERTAIN FEDERAL TRANSACTIONS (SEP
2007)

(a) Definitions. As used in this clause--

Agency means executive agency as defined in Federal Acquisition Regulation (FAR) 2.101.

Covered Federal action means any of the following actions:

(1) Awarding any Federal contract.

(2) Making any Federal grant.

(3) Making any Federal loan.

(4) Entering into any cooperative agreement.

(5) Extending, continuing, renewing, amending, or modifying any Federal contract, grant, loan, or cooperative
agreement.

Indian tribe and tribal organization have the meaning provided in section 4 of the Indian Self-Determination and
Education Assistance Act (25 U.S.C. 450b) and include Alaskan Natives.
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Influencing or attempting to influence means making, with the intent to influence, any communication to or
appearance before an officer or employee of any agency, a Member of Congress, an officer or employee of
Congress, or an employee of a Member of Congress in connection with any covered Federal action.

Local government means a unit of government in a State and, if chartered, established, or otherwise recognized by a
State for the performance of a governmental duty, including a local public authority, a special district, an intrastate
district, a council of governments, a sponsor group representative organization, and any other instrumentality of a
local government.

Officer or employee of an agency includes the following individuals who are employed by an agency:

(1) An individual who is appointed to a position in the Government under Title 5, United States Code, including a
position under a temporary appointment.

(2) A member of the uniformed services, as defined in subsection 101(3), Title 37, United States Code.
(3) A special Government employee, as defined in section 202, Title 18, United States Code.

(4) An individual who is a member of a Federal advisory committee, as defined by the Federal Advisory Committee
Act, Title 5, United States Code, appendix 2.

Person means an individual, corporation, company, association, authority, firm, partnership, society, State, and local
government, regardless of whether such entity is operated for profit, or not for profit. This term excludes an Indian
tribe, tribal organization, or any other Indian organization eligible to receive Federal contracts, grants, cooperative
agreements, or loans from an agency, but only with respect to expenditures by such tribe or organization that are
made for purposes specified in paragraph (b) of this clause and are permitted by other Federal law.

Reasonable compensation means, with respect to a regularly employed officer or employee of any person,
compensation that is consistent with the normal compensation for such officer or employee for work that is not
furnished to, not funded by, or not furnished in cooperation with the Federal Government.

Reasonable payment means, with respect to professional and other technical services, a payment in an amount that is
consistent with the amount normally paid for such services in the private sector.

Recipient includes the Contractor and all subcontractors. This term excludes an Indian tribe, tribal organization, or
any other Indian organization eligible to receive Federal contracts, grants, cooperative agreements, or loans from an
agency, but only with respect to expenditures by such tribe or organization that are made for purposes specified in
paragraph (b) of this clause and are permitted by other Federal law.

Regularly employed means, with respect to an officer or employee of a person requesting or receiving a Federal
contract, an officer or employee who is employed by such person for at least 130 working days within 1 year
immediately preceding the date of the submission that initiates agency consideration of such person for receipt of
such contract. An officer or employee who is employed by such person for less than 130 working days within 1 year
immediately preceding the date of the submission that initiates agency consideration of such person shall be
considered to be regularly employed as soon as he or she is employed by such person for 130 working days.

State means a State of the United States, the District of Columbia, or an outlying area of the United States, an agency
or instrumentality of a State, and multi-State, regional, or interstate entity having governmental duties and powers.

(b) Prohibition. 31 U.S.C. 1352 prohibits a recipient of a Federal contract, grant, loan, or cooperative agreement
from using appropriated funds to pay any person for influencing or attempting to influence an officer or employee of
any agency, a Member of Congress, an officer or employee of Congress, or an employee of a Member of Congress in
connection with any covered Federal actions. In accordance with 31 U.S.C. 1352, the Contractor shall not use
appropriated funds to pay any person for influencing or attempting to influence an officer or employee of any
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agency, a Member of Congress, an officer or employee of Congress, or an employee of a Member of Congress in
connection with the award of this contractor the extension, continuation, renewal, amendment, or modification of this
contract.

(1) The term appropriated funds does not include profit or fee from a covered Federal action.

(2) To the extent the Contractor can demonstrate that the Contractor has sufficient monies, other than Federal
appropriated funds, the Government will assume that these other monies were spent for any influencing activities that
would be unallowable if paid for with Federal appropriated funds.

(c) Exceptions. The prohibition in paragraph (b) of this clause does not apply under the following conditions:
(1) Agency and legislative liaison by Contractor employees.

(i) Payment of reasonable compensation made to an officer or employee of the Contractor if the payment is for
agency and legislative liaison activities not directly related to this contract. For purposes of this paragraph, providing
any information specifically requested by an agency or Congress is permitted at any time.

(if) Participating with an agency in discussions that are not related to a specific solicitation for any covered Federal
action, but that concern--

(A) The qualities and characteristics (including individual demonstrations) of the person's products or services,
conditions or terms of sale, and service capabilities; or

(B) The application or adaptation of the person's products or services for an agency's use.

(i) Providing prior to formal solicitation of any covered Federal action any information not specifically requested
but necessary for an agency to make an informed decision about initiation of a covered Federal action;

(iv) Participating in technical discussions regarding the preparation of an unsolicited proposal prior to its official
submission; and

(v) Making capability presentations prior to formal solicitation of any covered Federal action by persons seeking
awards from an agency pursuant to the provisions of the Small Business Act, as amended by Pub.L. 95-507, and
subsequent amendments.

(2) Professional and technical services. (i) A payment of reasonable compensation made to an officer or employee of
a person requesting or receiving a covered Federal action or an extension, continuation, renewal, amendment, or
modification of a covered Federal action, if payment is for professional or technical services rendered directly in the
preparation, submission, or negotiation of any bid, proposal, or application for that Federal action or for meeting
requirements imposed by or pursuant to law as a condition for receiving that Federal action.

(ii) Any reasonable payment to a person, other than an officer or employee of a person requesting or receiving a
covered Federal action or an extension, continuation, renewal, amendment, or modification of a covered Federal
action if the payment is for professional or technical services rendered directly in the preparation, submission, or
negotiation of any bid, proposal, or application for that Federal action or for meeting requirements imposed by or
pursuant to law as a condition for receiving that Federal action. Persons other than officers or employees of a person
requesting or receiving a covered Federal action include consultants and trade associations.

(iii) As used in paragraph (c)(2) of this clause, ~“professional and technical services" are limited to advice and
analysis directly applying any professional or technical discipline (for examples, see FAR 3.803(a)(2)(iii)).

(iv) Requirements imposed by or pursuant to law as a condition for receiving a covered Federal award include those
required by law or regulation and any other requirements in the actual award documents.
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(3) Only those communications and services expressly authorized by paragraphs (c)(1) and (2) of this clause are
permitted.

(d) Disclosure. (1) If the Contractor did not submit OMB Standard Form LLL, Disclosure of Lobbying Activities,
with its offer, but registrants under the Lobbying Disclosure Act of 1995 have subsequently made a lobbying contact
on behalf of the Contractor with respect to this contract, the Contractor shall complete and submit OMB Standard
Form LLL to provide the name of the lobbying registrants, including the individuals performing the services.

(2) If the Contractor did submit OMB Standard Form LLL disclosure pursuant to paragraph (d) of the provision at
FAR 52.203-11, Certification and Disclosure Regarding Payments to Influence Certain Federal Transactions, and a
change occurs that affects Block 10 of the OMB Standard Form LLL (name and address of lobbying registrant or
individuals performing services), the Contractor shall, at the end of the calendar quarter in which the change occurs,
submit to the Contracting Officer within 30 days an updated disclosure using OMB Standard Form LLL.

(e) Penalties. (1) Any person who makes an expenditure prohibited under paragraph (b) of this clause or who fails to
file or amend the disclosure to be filed or amended by paragraph (d) of this clause shall be subject to civil penalties
as provided for by 31 U.S.C.1352. An imposition of a civil penalty does not prevent the Government from seeking
any other remedy that may be applicable.

(2) Contractors may rely without liability on the representation made by their subcontractors in the certification and
disclosure form.

(f) Cost allowability. Nothing in this clause makes allowable or reasonable any costs which would otherwise be
unallowable or unreasonable. Conversely, costs made specifically unallowable by the requirements in this clause will
not be made allowable under any other provision.

(9) Subcontracts. (1) The Contractor shall obtain a declaration, including the certification and disclosure in
paragraphs (c) and (d) of the provision at FAR 52.203-11, Certification and Disclosure Regarding Payments to
Influence Certain Federal Transactions, from each person requesting or receiving a subcontract exceeding $100,000
under this contract. The Contractor or subcontractor that awards the subcontract shall retain the declaration.

(2) A copy of each subcontractor disclosure form (but not certifications) shall be forwarded from tier to tier until
received by the prime Contractor. The prime Contractor shall, at the end of the calendar quarter in which the
disclosure form is submitted by the subcontractor, submit to the Contracting Officer within 30 days a copy of all
disclosures. Each subcontractor certification shall be retained in the subcontract file of the awarding Contractor.

(3) The Contractor shall include the substance of this clause, including this paragraph (g), in any subcontract
exceeding $100,000.

(End of clause)

CLAUSES INCORPORATED BY FULL TEXT

52.203-13 CONTRACTOR CODE OF BUSINESS ETHICS AND CONDUCT (APR 2010)
(a) Definitions. As used in this clause--

Agent means any individual, including a director, an officer, an employee, or an independent Contractor, authorized
to act on behalf of the organization.
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Full cooperation—
(1) Means disclosure to the Government of the information sufficient for law enforcement to identify the nature and
extent of the offense and the individuals responsible for the conduct. It includes providing timely and complete
response to Government auditors' and investigators' request for documents and access to employees with

information;

(2) Does not foreclose any Contractor rights arising in law, the FAR, or the terms of the contract. It does not require-

(i) A Contractor to waive its attorney-client privilege or the protections afforded by the attorney work product
doctrine; or

(ii) Any officer, director, owner, or employee of the Contractor, including a sole proprietor, to waive his or her
attorney client privilege or Fifth Amendment rights; and

(3) Does not restrict a Contractor from--

(i) Conducting an internal investigation; or

(ii) Defending a proceeding or dispute arising under the contract or related to a potential or disclosed violation.
Principal means an officer, director, owner, partner, or a person having primary management or supervisory
responsibilities within a business entity (e.g., general manager; plant manager; head of a division or business

segment; and similar positions).

Subcontract means any contract entered into by a subcontractor to furnish supplies or services for performance of a
prime contract or a subcontract.

Subcontractor means any supplier, distributor, vendor, or firm that furnished supplies or services to or for a prime
contractor or another subcontractor.

United States means the 50 States, the District of Columbia, and outlying areas.

(b) Code of business ethics and conduct. (1) Within 30 days after contract award, unless the Contracting Officer
establishes a longer time period, the Contractor shall--

(i) Have a written code of business ethics and conduct;

(ii) Make a copy of the code available to each employee engaged in performance of the contract.
(2) The Contractor shall--

(i) Exercise due diligence to prevent and detect criminal conduct; and

(ii) Otherwise promote an organizational culture that encourages ethical conduct and a commitment to compliance
with the law.

(3)(i) The Contractor shall timely disclose, in writing, to the agency Office of the Inspector General (OIG), with a
copy to the Contracting Officer, whenever, in connection with the award, performance, or closeout of this contract or
any subcontract thereunder, the Contractor has credible evidence that a principal, employee, agent, or subcontractor
of the Contractor has committed--
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(A) A violation of Federal criminal law involving fraud, conflict of interest, bribery, or gratuity violations found in
Title 18 of the United States Code; or

(B) A violation of the civil False Claims Act (31 U.S.C. 3729-3733).

(if) The Government, to the extent permitted by law and regulation, will safeguard and treat information obtained
pursuant to the Contractor's disclosure as confidential where the information has been marked “confidential” or
“proprietary” by the company. To the extent permitted by law and regulation, such information will not be released
by the Government to the public pursuant to a Freedom of Information Act request, 5 U.S.C. Section 552, without
prior notification to the Contractor. The Government may transfer documents provided by the Contractor to any
department or agency within the Executive Branch if the information relates to matters within the organization's
jurisdiction.

(i) If the violation relates to an order against a Governmentwide acquisition contract, a multi-agency contract, a
multiple-award schedule contract such as the Federal Supply Schedule, or any other procurement instrument
intended for use by multiple agencies, the Contractor shall notify the OIG of the ordering agency and the I1G of the
agency responsible for the basic contract.

(c) Business ethics awareness and compliance program and internal control system. This paragraph (c) does not
apply if the Contractor has represented itself as a small business concern pursuant to the award of this contract or if
this contract is for the acquisition of a commercial item as defined at FAR 2.101. The Contractor shall establish the
following within 90 days after contract award, unless the Contracting Officer establishes a longer time period:

(1) An ongoing business ethics awareness and compliance program.

(i) This program shall include reasonable steps to communicate periodically and in a practical manner the
Contractor's standards and procedures and other aspects of the Contractor's business ethics awareness and
compliance program and internal control system, by conducting effective training programs and otherwise
disseminating information appropriate to an individual's respective roles and responsibilities.

(ii) The training conducted under this program shall be provided to the Contractor's principals and employees, and as
appropriate, the Contractor's agents and subcontractors.

(2) An internal control system.
(i) The Contractor's internal control system shall--

(A) Establish standards and procedures to facilitate timely discovery of improper conduct in connection with
Government contracts; and

(B) Ensure corrective measures are promptly instituted and carried out.
(ii) At a minimum, the Contractor's internal control system shall provide for the following:

(A) Assignment of responsibility at a sufficiently high level and adequate resources to ensure effectiveness of the
business ethics awareness and compliance program and internal control system.

(B) Reasonable efforts not to include an individual as a principal, whom due diligence would have exposed as having
engaged in conduct that is in conflict with the Contractor's code of business ethics and conduct.

(C) Periodic reviews of company business practices, procedures, policies, and internal controls for compliance with
the Contractor's code of business ethics and conduct and the special requirements of Government contracting,
including--
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(1) Monitoring and auditing to detect criminal conduct;

(2) Periodic evaluation of the effectiveness of the business ethics awareness and compliance program and internal
control system, especially if criminal conduct has been detected; and

(3) Periodic assessment of the risk of criminal conduct, with appropriate steps to design, implement, or modify the
business ethics awareness and compliance program and the internal control system as necessary to reduce the risk of
criminal conduct identified through this process.

(D) An internal reporting mechanism, such as a hotline, which allows for anonymity or confidentiality, by which
employees may report suspected instances of improper conduct, and instructions that encourage employees to make
such reports.

(E) Disciplinary action for improper conduct or for failing to take reasonable steps to prevent or detect improper
conduct.

(F) Timely disclosure, in writing, to the agency OIG, with a copy to the Contracting Officer, whenever, in connection
with the award, performance, or closeout of any Government contract performed by the Contractor or a
subcontractor thereunder, the Contractor has credible evidence that a principal, employee, agent, or subcontractor of
the Contractor has committed a violation of Federal criminal law involving fraud, conflict of interest, bribery, or
gratuity violations found in Title 18 U.S.C. or a violation of the civil False Claims Act (31 U.S.C. 3729-3733).

(1) If a violation relates to more than one Government contract, the Contractor may make the disclosure to the
agency OIG and Contracting Officer responsible for the largest dollar value contract impacted by the violation.

(2) If the violation relates to an order against a Governmentwide acquisition contract, a multi-agency contract, a
multiple-award schedule contract such as the Federal Supply Schedule, or any other procurement instrument
intended for use by multiple agencies, the contractor shall notify the OIG of the ordering agency and the IG of the
agency responsible for the basic contract, and the respective agencies' contracting officers.

(3) The disclosure requirement for an individual contract continues until at least 3 years after final payment on the
contract.

(4) The Government will safeguard such disclosures in accordance with paragraph (b)(3)(ii) of this clause.
(G) Full cooperation with any Government agencies responsible for audits, investigations, or corrective actions.
(d) Subcontracts.

(1) The Contractor shall include the substance of this clause, including this paragraph (d), in subcontracts that have a
value in excess of $5,000,000 and a performance period of more than 120 days.

(2) In altering this clause to identify the appropriate parties, all disclosures of violation of the civil False Claims Act
or of Federal criminal law shall be directed to the agency Office of the Inspector General, with a copy to the
Contracting Officer.

(End of clause)

CLAUSES INCORPORATED BY FULL TEXT
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52.204-2 SECURITY REQUIREMENTS (AUG 1996) - ALTERNATE Il (APR 1984)

(a) This clause applies to the extent that this contract involves access to information classified "Confidential,"
"Secret," or "Top Secret."

(b) The Contractor shall comply with (1) the Security Agreement (DD Form 441), including the National Industrial
Security Program Operating Manual (DOD 5220.22-M); and (2) any revisions to that manual, notice of which has
been furnished to the Contractor.

(c) If, subsequent to the date of this contract, the security classification or security requirements under this contract
are changed by the Government and if the changes cause an increase or decrease in security costs or otherwise affect
any other term or condition of this contract, the contract shall be subject to an equitable adjustment as if the changes
were directed under the Changes clause of this contract.

(d) The Contractor agrees to insert terms that conform substantially to the language of this clause, including this
paragraph (d) but excluding any reference to the Changes clause of this contract, in all subcontracts under this
contract that involve access to classified information.

(e) The Contractor shall be responsible for furnishing to each employee and for requiring each employee engaged on
the work to display such identification as may be approved and directed by the Contracting Officer. All prescribed
identification shall immediately be delivered to the Contracting Officer, for cancellation upon the release of any

employee. When required by the Contracting Officer, the Contractor shall obtain and submit fingerprints of all
persons employed or to be employed on the project.

CLAUSES INCORPORATED BY FULL TEXT

52.204-4 PRINTED OR COPIED DOUBLE-SIDED ON RECYCLED PAPER (AUG 2000)

(a) Definitions. As used in this clause--

“Postconsumer material” means a material or finished product that has served its intended use and has been
discarded for disposal or recovery, having completed its life as a consumer item. Postconsumer material is a part of
the broader category of “recovered material.” For paper and paper products, postconsumer material means
“postconsumer fiber” defined by the U.S. Environmental Protection Agency (EPA) as--

(1) Paper, paperboard, and fibrous materials from retail stores, office buildings, homes, and so forth, after they have
passed through their end-usage as a consumer item, including: used corrugated boxes; old newspapers; old
magazines; mixed waste paper; tabulating cards; and used cordage; or

(2) All paper, paperboard, and fibrous materials that enter and are collected from municipal solid waste; but not

(3) Fiber derived from printers' over-runs, converters' scrap, and over-issue publications.

“Printed or copied double-sided” means printing or reproducing a document so that information is on both sides of a
sheet of paper.

“Recovered material,” for paper and paper products, is defined by EPA in its Comprehensive Procurement Guideline
as “recovered fiber” and means the following materials:

(1) Postconsumer fiber; and



W912ER-10-R-0089
Page 103 of 360
(2) Manufacturing wastes such as--

(i) Dry paper and paperboard waste generated after completion of the papermaking process (that is, those
manufacturing operations up to and including the cutting and trimming of the paper machine reel into smaller rolls or
rough sheets) including: envelope cuttings, bindery trimmings, and other paper and paperboard waste resulting from
printing, cutting, forming, and other converting operations; bag, box, and carton manufacturing wastes; and butt
rolls, mill wrappers, and rejected unused stock; and

(i) Repulped finished paper and paperboard from obsolete inventories of paper and paperboard manufacturers,
merchants, wholesalers, dealers, printers, converters, or others.

(b) In accordance with Section 101 of Executive Order 13101 of September 14, 1998, Greening the Government
through Waste Prevention, Recycling, and Federal Acquisition, the Contractor is encouraged to submit paper
documents, such as offers, letters, or reports, that are printed or copied double-sided on recycled paper that meet
minimum content standards specified in Section 505 of Executive Order 13101, when not using electronic commerce
methods to submit information or data to the Government.

(c) If the Contractor cannot purchase high-speed copier paper, offset paper, forms bond, computer printout paper,
carbonless paper, file folders, white wove envelopes, writing and office paper, book paper, cotton fiber paper, and
cover stock meeting the 30 percent postconsumer material standard for use in submitting paper documents to the
Government, it should use paper containing no less than 20 percent postconsumer material. This lesser standard
should be used only when paper meeting the 30 percent postconsumer material standard is not obtainable at a
reasonable price or does not meet reasonable performance standards.

(End of clause)

CLAUSES INCORPORATED BY FULL TEXT

52.204-7 CENTRAL CONTRACTOR REGISTRATION (APR 2008)
(a) Definitions. As used in this clause--

Central Contractor Registration (CCR) database means the primary Government repository for Contractor
information required for the conduct of business with the Government.

Data Universal Numbering System (DUNS) number means the 9-digit number assigned by Dun and Bradstreet, Inc.
(D&B) to identify unique business entities.

Data Universal Numbering System +4 (DUNS+4) number means the DUNS number assigned by D&B plus a 4-
character suffix that may be assigned by a business concern. (D&B has no affiliation with this 4-character suffix.)
This 4-character suffix may be assigned at the discretion of the business concern to establish additional CCR records
for identifying alternative Electronic Funds Transfer (EFT) accounts (see the FAR at Subpart 32.11) for the same
parent concern.

Registered in the CCR database means that--

(1) The Contractor has entered all mandatory information, including the DUNS number or the DUNS+4 number,
into the CCR database; and
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(2) The Government has validated all mandatory data fields, to include validation of the Taxpayer Identification
Number (TIN) with the Internal Revenue Service (IRS), and has marked the record “"Active". The Contractor will be
required to provide consent for TIN validation to the Government as a part of the CCR registration process.
(b)(1) By submission of an offer, the offeror acknowledges the requirement that a prospective awardee shall be
registered in the CCR database prior to award, during performance, and through final payment of any contract, basic
agreement, basic ordering agreement, or blanket purchasing agreement resulting from this solicitation.
(2) The offeror shall enter, in the block with its name and address on the cover page of its offer, the annotation
“DUNS” or “DUNS +4” followed by the DUNS or DUNS +4 number that identifies the offeror's name and address
exactly as stated in the offer. The DUNS number will be used by the Contracting Officer to verify that the offeror is
registered in the CCR database.
(c) If the offeror does not have a DUNS number, it should contact Dun and Bradstreet directly to obtain one.

(1) An offeror may obtain a DUNS number--

(i) Via the Internet at http://fedgov.dnb.com/webform or if the offeror does not have internet access, it may call Dun
and Bradstreet at 1-866-705-5711 if located within the United States; or

(i) If located outside the United States, by contacting the local Dun and Bradstreet office. The offeror should
indicate that it is an offeror for a U.S. Government contract when contacting the local Dun and Bradstreet office.

(2) The offeror should be prepared to provide the following information:

(i) Company legal business.

(ii) Tradestyle, doing business, or other name by which your entity is commonly recognized.
(iii) Company Physical Street Address, City, State, and Zip Code.

(iv) Company Mailing Address, City, State and Zip Code (if separate from physical).

(v) Company Telephone Number.

(vi) Date the company was started.

(vii) Number of employees at your location.

(viii) Chief executive officer/key manager.

(ix) Line of business (industry).

(x) Company Headquarters name and address (reporting relationship within your entity).

(d) If the Offeror does not become registered in the CCR database in the time prescribed by the Contracting Officer,
the Contracting Officer will proceed to award to the next otherwise successful registered Offeror.

(e) Processing time, which normally takes 48 hours, should be taken into consideration when registering. Offerors
who are not registered should consider applying for registration immediately upon receipt of this solicitation.

(f) The Contractor is responsible for the accuracy and completeness of the data within the CCR database, and for any
liability resulting from the Government's reliance on inaccurate or incomplete data. To remain registered in the CCR
database after the initial registration, the Contractor is required to review and update on an annual basis from the date
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of initial registration or subsequent updates its information in the CCR database to ensure it is current, accurate and
complete. Updating information in the CCR does not alter the terms and conditions of this contract and is not a
substitute for a properly executed contractual document.

(9)(2)(i) If a Contractor has legally changed its business name, “doing business as” name, or division name
(whichever is shown on the contract), or has transferred the assets used in performing the contract, but has not
completed the necessary requirements regarding novation and change-of-name agreements in Subpart 42.12, the
Contractor shall provide the responsible Contracting Officer a minimum of one business day's written notification of
its intention to (A) change the name in the CCR database; (B) comply with the requirements of Subpart 42.12 of the
FAR; and (C) agree in writing to the timeline and procedures specified by the responsible Contracting Officer. The
Contractor must provide with the notification sufficient documentation to support the legally changed name.

(ii) If the Contractor fails to comply with the requirements of paragraph (g)(1)(i) of this clause, or fails to perform
the agreement at paragraph (g)(1)(i)(C) of this clause, and, in the absence of a properly executed novation or change-
of-name agreement, the CCR information that shows the Contractor to be other than the Contractor indicated in the
contract will be considered to be incorrect information within the meaning of the “Suspension of Payment”
paragraph of the electronic funds transfer (EFT) clause of this contract.

(2) The Contractor shall not change the name or address for EFT payments or manual payments, as appropriate, in
the CCR record to reflect an assignee for the purpose of assignment of claims (see FAR Subpart 32.8, Assignment of
Claims). Assignees shall be separately registered in the CCR database. Information provided to the Contractor's CCR
record that indicates payments, including those made by EFT, to an ultimate recipient other than that Contractor will
be considered to be incorrect information within the meaning of the “Suspension of payment” paragraph of the EFT
clause of this contract.

(h) Offerors and Contractors may obtain information on registration and annual confirmation requirements via the
internet at http://www.ccr.gov or by calling 1-888-227-2423, or 269-961-5757.

(End of clause)

CLAUSES INCORPORATED BY FULL TEXT

52.204-10 REPORTING EXECUTIVE COMPENSATION AND FIRST-TIER SUBCONTRACT AWARDS
(JUL 2010)

(a) Definitions. As used in this clause:

Executive means officers, managing partners, or any other employees in management positions.

First-tier subcontract means a subcontract awarded directly by a Contractor to furnish supplies or services (including
construction) for performance of a prime contract, but excludes supplier agreements with vendors, such as long-term
arrangements for materials or supplies that would normally be applied to a Contractor's general and administrative

expenses or indirect cost.

Total compensation means the cash and noncash dollar value earned by the executive during the Contractor's
preceding fiscal year and includes the following (for more information see 17 CFR 229.402(c)(2)):

(1) Salary and bonus.
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(2) Awards of stock, stock options, and stock appreciation rights. Use the dollar amount recognized for financial
statement reporting purposes with respect to the fiscal year in accordance with the Statement of Financial Accounting
Standards No. 123 (Revised 2004) (FAS 123R), Shared Based Payments.

(3) Earnings for services under non-equity incentive plans. This does not include group life, health, hospitalization or
medical reimbursement plans that do not discriminate in favor of executives, and are available generally to all
salaried employees.

(4) Change in pension value. This is the change in present value of defined benefit and actuarial pension plans.
(5) Above-market earnings on deferred compensation which is not tax-qualified.

(6) Other compensation, if the aggregate value of all such other compensation (e.g., severance, termination
payments, value of life insurance paid on behalf of the employee, perquisites or property) for the executive exceeds
$10,000.

(b) Section 2(d)(2) of the Federal Funding Accountability and Transparency Act of 2006 (Pub. L. 109-282), as
amended by section 6202 of the Government Funding Transparency Act of 2008 (Pub. L. 110-252), requires the
Contractor to report information on subcontract awards. The law requires all reported information be made public,
therefore, the Contractor is responsible for notifying its subcontractors that the required information will be made
public.

(c)(1) Unless otherwise directed by the contracting officer, by the end of the month following the month of award of
a first-tier subcontract with a value of $25,000 or more, (and any modifications to these subcontracts that change
previously reported data), the Contractor shall report the following information at http://www.fsrs.gov for each first-
tier subcontract. (The Contractor shall follow the instructions at http://www.fsrs.gov to report the data.)

(i) Unique identifier (DUNS Number) for the subcontractor receiving the award and for the subcontractor's parent
company, if the subcontractor has a parent company.

(if) Name of the subcontractor.
(iif) Amount of the subcontract award.
(iv) Date of the subcontract award.

(v) A description of the products or services (including construction) being provided under the subcontract, including
the overall purpose and expected outcomes or results of the subcontract.

(vi) Subcontract number (the subcontract number assigned by the Contractor).

(vii) Subcontractor's physical address including street address, city, state, and country. Also include the nine-digit zip
code and congressional district.

(viii) Subcontractor's primary performance location including street address, city, state, and country. Also include the
nine-digit zip code and congressional district.

(ix) The prime contract number, and order number if applicable.
(x) Awarding agency name and code.
(xi) Funding agency name and code.

(xii) Government contracting office code.


http://www.fsrs.gov/�
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(xiii) Treasury account symbol (TAS) as reported in FPDS.
(xiv) The applicable North American Industry Classification System code (NAICS).
(2) By the end of the month following the month of a contract award, and annually thereafter, the Contractor shall

report the names and total compensation of each of the five most highly compensated executives for the Contractor's
preceding completed fiscal year at http://www.ccr.gov, if--

(i) In the Contractor's preceding fiscal year, the Contractor received--

(A) 80 percent or more of its annual gross revenues from Federal contracts (and subcontracts), loans, grants (and
subgrants) and cooperative agreements; and

(B) $25,000,000 or more in annual gross revenues from Federal contracts (and subcontracts), loans, grants (and
subgrants) and cooperative agreements; and

(i) The public does not have access to information about the compensation of the executives through periodic
reports filed under section 13(a) or 15(d) of the Securities Exchange Act of 1934 (15 U.S.C. 78m(a), 780(d)) or
section 6104 of the Internal Revenue Code of 1986. (To determine if the public has access to the compensation
information, see the U.S. Security and Exchange Commission total compensation filings at
http://www.sec.gov/answers/execomp.htm.)

(3) Unless otherwise directed by the contracting officer, by the end of the month following the month of a first-tier
subcontract with a value of $25,000 or more, and annually thereafter, the Contractor shall report the names and total
compensation of each of the five most highly compensated executives for each first-tier subcontractor for the
subcontractor's preceding completed fiscal year at http://www.fsrs.gov, if--

(i) In the subcontractor's preceding fiscal year, the subcontractor received--

(A) 80 percent or more of its annual gross revenues from Federal contracts (and subcontracts), loans, grants (and
subgrants) and cooperative agreements; and

(B) $25,000,000 or more in annual gross revenues from Federal contracts (and subcontracts), loans, grants (and
subgrants) and cooperative agreements; and

(i) The public does not have access to information about the compensation of the executives through periodic
reports filed under section 13(a) or 15(d) of the Securities Exchange Act of 1934 (15 U.S.C. 78m(a), 780(d)) or
section 6104 of the Internal Revenue Code of 1986. (To determine if the public has access to the compensation
information, see the U.S. Security and Exchange Commission total compensation filings at
http://www.sec.gov/answers/execomp.htm.)

(d)(2) If the Contractor in the previous tax year had gross income, from all sources, under $300,000, the Contractor
is exempt from the requirement to report subcontractor awards.

(2) If a subcontractor in the previous tax year had gross income from all sources under $300,000, the Contractor
does not need to report awards to that subcontractor.

(e) Phase-in of reporting of subcontracts of $25,000 or more.

(1) Until September 30, 2010, any newly awarded subcontract must be reported if the prime contract award amount
was $20,000,000 or more.
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(2) From October 1, 2010, until February 28, 2011, any newly awarded subcontract must be reported if the prime
contract award amount was $550,000 or more.

(3) Starting March 1, 2011, any newly awarded subcontract must be reported if the prime contract award amount was
$25,000 or more.

(End of clause)

CLAUSES INCORPORATED BY FULL TEXT

52.209-6 PROTECTING THE GOVERNMENT'S INTEREST WHEN SUBCONTRACTING WITH
CONTRACTORS DEBARRED, SUSPENDED, OR PROPOSED FOR DEBARMENT (SEP 2006)

(a) The Government suspends or debars Contractors to protect the Government's interests. The Contractor shall not
enter into any subcontract in excess of the $30,000 with a Contractor that is debarred, suspended, or proposed for
debarment unless there is a compelling reason to do so.

(b) The Contractor shall require each proposed first-tier subcontractor, whose subcontract will exceed $30,000, to
disclose to the Contractor, in writing, whether as of the time of award of the subcontract, the subcontractor, or its
principles, is or is not debarred, suspended, or proposed for debarment by the Federal Government.

(c) A corporate officer or a designee of the Contractor shall notify the Contracting Officer, in writing, before entering
into a subcontract with a party that is debarred, suspended, or proposed for debarment (see FAR 9.404 for
information on the in the Excluded Parties List System). The notice must include the following:

(1) The name of the subcontractor.

(2) The Contractor's knowledge of the reasons for the subcontractor being in the Excluded Parties List System.

(3) The compelling reason(s) for doing business with the subcontractor notwithstanding its inclusion in the Excluded
Parties List System.

(4) The systems and procedures the Contractor has established to ensure that it is fully protecting the Government's
interests when dealing with such subcontractor in view of the specific basis for the party's debarment, suspension, or
proposed debarment.

(End of clause)

52.209-8 UPDATES OF INFORMATION REGARDING RESPONSIBILITY MATTERS (APR 2010)

(a) The Contractor shall update the information in the Federal Awardee Performance and Integrity Information
System (FAPIIS) on a semi-annual basis, throughout the life of the contract, by entering the required information in
the Central Contractor Registration database at http://www.ccr.gov (see 52.204-7).

(b)(1) The Contractor will receive notification when the Government posts new information to the Contractor's
record.
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(2) The Contractor will have an opportunity to post comments regarding information that has been posted by the
Government. The comments will be retained as long as the associated information is retained, i.e., for a total period
of 6 years. Contractor comments will remain a part of the record unless the Contractor revises them.
(3) With the exception of the Contractor, only Government personnel and authorized users performing business on
behalf of the Government will be able to view the Contractor's record in the system. Public requests for system
information will be handled under Freedom of Information Act procedures, including, where appropriate, procedures
promulgated under E.O. 12600.

(End of clause)

52.211-5 MATERIAL REQUIREMENTS (AUG 2000)

(a) Definitions.

As used in this clause--

New means composed of previously unused components, whether manufactured from virgin material, recovered
material in the form of raw material, or materials and by-products generated from, and reused within, an original
manufacturing process; provided that the supplies meet contract requirements, including but not limited to,
performance, reliability, and life expectancy.

Reconditioned means restored to the original normal operating condition by readjustments and material replacement.
Recovered material means waste materials and by-products recovered or diverted from solid waste, but the term does
not include those materials and by-products generated from, and commonly reused within, an original manufacturing
process.

Remanufactured means factory rebuilt to original specifications.

Virgin material means--

(1) Previously unused raw material, including previously unused copper, aluminum, lead, zinc, iron, other metal or
metal ore; or

(2) Any undeveloped resource that is, or with new technology will become, a source of raw materials.

(b) Unless this contract otherwise requires virgin material or supplies composed of or manufactured from virgin
material, the Contractor shall provide supplies that are new, reconditioned, or remanufactured, as defined in this
clause.

(c) A proposal to provide unused former Government surplus property shall include a complete description of the
material, the quantity, the name of the Government agency from which acquired, and the date of acquisition.

(d) A proposal to provide used, reconditioned, or remanufactured supplies shall include a detailed description of
such supplies and shall be submitted to the Contracting Officer for approval.

(e) Used, reconditioned, or remanufactured supplies, or unused former Government surplus property, may be used in
contract performance if the Contractor has proposed the use of such supplies, and the Contracting Officer has
authorized their use.
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(End of clause)

52.211-10 COMMENCEMENT, PROSECUTION, AND COMPLETION OF WORK (APR 1984)

The Contractor shall be required to (a) commence work under this contract within 15 calendar days after the date the
Contractor receives the notice to proceed, (b) prosecute the work diligently, and (c) complete the entire work ready
for use not later than the date stated in each Task Order. The time stated for completion shall include final cleanup
of the premises.

*The Contracting Officer shall specify either a number of days after the date the contractor receives the notice to
proceed, or a calendar date.

(End of clause)

52.211-12 LIQUIDATED DAMAGES--CONSTRUCTION (SEP 2000)

(a) If the Contractor fails to complete the work within the time specified in the contract, the Contractor shall pay
liquidated damages to the Government in the amount TO BE DETERMINED AT TASK ORDER LEVEL for each
calendar day of delay until the work is completed or accepted.

(b) If the Government terminates the Contractor's right to proceed, liquidated damages will continue to accrue until
the work is completed. These liquidated damages are in addition to excess costs of repurchase under the Termination
clause.

(End of clause)

52.211-13 TIME EXTENSIONS (SEP 2000)

Time extensions for contract changes will depend upon the extent, if any, by which the changes cause delay in the
completion of the various elements of construction. The change order granting the time extension may provide that
the contract completion date will be extended only for those specific elements related to the changed work and that
the remaining contract completion dates for all other portions of the work will not be altered. The change order also
may provide an equitable readjustment of liquidated damages under the new completion schedule.

(End of clause)

52.211-16 VARIATION IN QUANTITY (APR 1984)

(a) A variation in the quantity of any item called for by this contract will not be accepted unless the variation has
been caused by conditions of loading, shipping, or packing, or allowances in manufacturing processes, and then only
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to the extent, if any, specified in paragraph (b) below.
(b) The permissible variation shall be limited to:
TO BE DETERMINED AT TASK ORDER

Percent increase
Percent decrease
This increase or decrease shall apply to

(End of clause)

52.211-18 VARIATION IN ESTIMATED QUANTITY (APR 1984)

If the quantity of a unit-priced item in this contract is an estimated quantity and the actual quantity of the unit-priced
item varies more than 15 percent above or below the estimated quantity, an equitable adjustment in the contract price
shall be made upon demand of either party. The equitable adjustment shall be based upon any increase or decrease in
costs due solely to the variation above 115 percent or below 85 percent of the estimated quantity. If the quantity
variation is such as to cause an increase in the time necessary for completion, the Contractor may request, in writing,
an extension of time, to be received by the Contracting Officer within 10 days from the beginning of the delay, or
within such further period as may be granted by the Contracting Officer before the date of final settlement of the
contract. Upon the receipt of a written request for an extension, the Contracting Officer shall ascertain the facts and
make an adjustment for extending the completion date as, in the judgement of the Contracting Officer, is justified.

52.215-2  AUDIT AND RECORDS--NEGOTIATION (MAR 2009)

(a) As used in this clause, "records" includes books, documents, accounting procedures and practices, and other data,
regardless of type and regardless of whether such items are in written form, in the form of computer data, or in any
other form.

(b) Examination of costs. If this is a cost-reimbursement, incentive, time-and-materials, labor-hour, or price
redeterminable contract, or any combination of these, the Contractor shall maintain and the Contracting Officer, or
an authorized representative of the Contracting Officer, shall have the right to examine and audit all records and
other evidence sufficient to reflect properly all costs claimed to have been incurred or anticipated to be incurred
directly or indirectly in performance of this contract. This right of examination shall include inspection at all
reasonable times of the Contractor's plants, or parts of them, engaged in performing the contract.

(c) Cost or pricing data. If the Contractor has been required to submit cost or pricing data in connection with any
pricing action relating to this contract, the Contracting Officer, or an authorized representative of the Contracting
Officer, in order to evaluate the accuracy, completeness, and currency of the cost or pricing data, shall have the right
to examine and audit all of the Contractor's records, including computations and projections, related to--

(1) The proposal for the contract, subcontract, or modification;

(2) The discussions conducted on the proposal(s), including those related to negotiating;

(3) Pricing of the contract, subcontract, or modification; or

(4) Performance of the contract, subcontract or modification.
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(d) Comptroller General. (1) The Comptroller General of the United States, or an authorized representative, shall

have access to and the right to examine any of the Contractor’s directly pertinent records involving transactions
related to this contract or a subcontract hereunder and to interview any current employee regarding such transactions.

(2) This paragraph may not be construed to require the Contractor or subcontractor to create or maintain any record
that the Contractor or subcontractor does not maintain in the ordinary course of business or pursuant to a provision
of law.

(e) Reports. If the Contractor is required to furnish cost, funding, or performance reports, the Contracting Officer or
an authorized representative of the Contracting Officer shall have the right to examine and audit the supporting
records and materials, for the purpose of evaluating (1) the effectiveness of the Contractor's policies and procedures
to produce data compatible with the objectives of these reports and (2) the data reported.

(f) Availability. The Contractor shall make available at its office at all reasonable times the records, materials, and
other evidence described in paragraphs (a), (b), (), (d), and (e) of this clause, for examination, audit, or
reproduction, until 3 years after final payment under this contract or for any shorter period specified in Subpart 4.7,
Contractor Records Retention, of the Federal Acquisition Regulation (FAR), or for any longer period required by
statute or by other clauses of this contract. In addition--

(1) If this contract is completely or partially terminated, the Contractor shall make available the records relating to
the work terminated until 3 years after any resulting final termination settlement; and

(2) The Contractor shall make available records relating to appeals under the Disputes clause or to litigation or the
settlement of claims arising under or relating to this contract until such appeals, litigation, or claims are finally
resolved.

(9) The Contractor shall insert a clause containing all the terms of this clause, including this paragraph (g), in all
subcontracts under this contract that exceed the simplified acquisition threshold, and--

(1) That are cost-reimbursement, incentive, time-and-materials, labor-hour, or price-redeterminable type or any
combination of these;

(2) For which cost or pricing data are required; or
(3) That require the subcontractor to furnish reports as discussed in paragraph (e) of this clause.

The clause may be altered only as necessary to identify properly the contracting parties and the Contracting Officer
under the Government prime contract.

(End of clause)

52.215-10 PRICE REDUCTION FOR DEFECTIVE COST OR PRICING DATA (OCT 1997)

(a) If any price, including profit or fee, negotiated in connection with this contract, or any cost reimbursable under
this contract, was increased by any significant amount because--

(1) The Contractor or a subcontractor furnished cost or pricing data that were not complete, accurate, and current as
certified in its Certificate of Current Cost or Pricing Data;

(2) A subcontractor or prospective subcontractor furnished the Contractor cost or pricing data that were not
complete, accurate, and current as certified in the Contractor's Certificate of Current Cost or Pricing Data; or
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(3) Any of these parties furnished data of any description that were not accurate, the price or cost shall be reduced
accordingly and the contract shall be modified to reflect the reduction.

(b) Any reduction in the contract price under paragraph (a) of this clause due to defective data from a prospective
subcontractor that was not subsequently awarded the subcontract shall be limited to the amount, plus applicable
overhead and profit markup, by which--

(1) The actual subcontract; or

(2) The actual cost to the Contractor, if there was no subcontract, was less than the prospective subcontract cost
estimate submitted by the Contractor; provided, that the actual subcontract price was not itself affected by defective
cost or pricing data.

(c)(1) If the Contracting Officer determines under paragraph (a) of this clause that a price or cost reduction should be
made, the Contractor agrees not to raise the following matters as a defense:

(i) The Contractor or subcontractor was a sole source supplier or otherwise was in a superior bargaining position and
thus the price of the contract would not have been modified even if accurate, complete, and current cost or pricing
data had been submitted.

(i) The Contracting Officer should have known that the cost or pricing data in issue were defective even though the
Contractor or subcontractor took no affirmative action to bring the character of the data to the attention of the
Contracting Officer.

(iii) The contract was based on an agreement about the total cost of the contract and there was no agreement about
the cost of each item procured under the contract.

(iv) The Contractor or subcontractor did not submit a Certificate of Current Cost or Pricing Data.

(2)(i) Except as prohibited by subdivision (c)(2)(ii) of this clause, an offset in an amount determined appropriate by
the Contracting Officer based upon the facts shall be allowed against the amount of a contract price reduction if--

(A) The Contractor certifies to the Contracting Officer that, to the best of the Contractor's knowledge and belief, the
Contractor is entitled to the offset in the amount requested; and

(B) The Contractor proves that the cost or pricing data were available before the “as of” date specified on its
Certificate of Current Cost or Pricing Data, and that the data were not submitted before such date.

(ii) An offset shall not be allowed if--

(A) The understated data were known by the Contractor to be understated before the “as of” date specified on its
Certificate of Current Cost or Pricing Data; or

(B) The Government proves that the facts demonstrate that the contract price would not have increased in the amount
to be offset even if the available data had been submitted before the “as of” date specified on its Certificate of
Current Cost or Pricing Data.

(d) If any reduction in the contract price under this clause reduces the price of items for which payment was made
prior to the date of the modification reflecting the price reduction, the Contractor shall be liable to and shall pay the
United States at the time such overpayment is repaid--
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(1) Simple interest on the amount of such overpayment to be computed from the date(s) of overpayment to the
Contractor to the date the Government is repaid by the Contractor at the applicable underpayment rate effective for
each quarter prescribed by the Secretary of the Treasury under 26 U.S.C. 6621(a)(2); and

A penalty equal to the amount of the overpayment, if the Contractor or subcontractor knowingly submitted cost or
pricing data that were incomplete, inaccurate, or noncurrent.

(End of clause)

52.215-11 PRICE REDUCTION FOR DEFECTIVE COST OR PRICING DATA--MODIFICATIONS (OCT
1997)

(a) This clause shall become operative only for any modification to this contract involving a pricing adjustment
expected to exceed the threshold for submission of cost or pricing data at FAR 15.403-4, except that this clause does
not apply to any modification if an exception under FAR 15.403-1 applies.

(b) If any price, including profit or fee, negotiated in connection with any modification under this clause, or any cost
reimbursable under this contract, was increased by any significant amount because (1) the Contractor or a
subcontractor furnished cost or pricing data that were not complete, accurate, and current as certified in its
Certificate of Current Cost or Pricing Data, (2) a subcontractor or prospective subcontractor furnished the Contractor
cost or pricing data that were not complete, accurate, and current as certified in the Contractor's Certificate of
Current Cost or Pricing Data, or (3) any of these parties furnished data of any description that were not accurate, the
price or cost shall be reduced accordingly and the contract shall be modified to reflect the reduction. This right to a
price reduction is limited to that resulting from defects in data relating to modifications for which this clause
becomes operative under paragraph (a) of this clause.

(c) Any reduction in the contract price under paragraph (b) of this clause due to defective data from a prospective
subcontractor that was not subsequently awarded the subcontract shall be limited to the amount, plus applicable
overhead and profit markup, by which--

(1) The actual subcontract; or

(2) The actual cost to the Contractor, if there was no subcontract, was less than the prospective subcontract cost
estimate submitted by the Contractor; provided, that the actual subcontract price was not itself affected by defective
cost or pricing data.

(d)(2) If the Contracting Officer determines under paragraph (b) of this clause that a price or cost reduction should
be made, the Contractor agrees not to raise the following matters as a defense:

(i) The Contractor or subcontractor was a sole source supplier or otherwise was in a superior bargaining position and
thus the price of the contract would not have been modified even if accurate, complete, and current cost or pricing
data had been submitted.

(i) The Contracting Officer should have known that the cost or pricing data in issue were defective even though the
Contractor or subcontractor took no affirmative action to bring the character of the data to the attention of the
Contracting Officer.

(iii) The contract was based on an agreement about the total cost of the contract and there was no agreement about
the cost of each item procured under the contract.

(iv) The Contractor or subcontractor did not submit a Certificate of Current Cost or Pricing Data.
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(2)(i) Except as prohibited by subdivision (d)(2)(ii) of this clause, an offset in an amount determined appropriate by
the Contracting Officer based upon the facts shall be allowed against the amount of a contract price reduction if--

(A) The Contractor certifies to the Contracting Officer that, to the best of the Contractor's knowledge and belief, the
Contractor is entitled to the offset in the amount requested; and

(B) The Contractor proves that the cost or pricing data were available before the “as of” date specified on its
Certificate of Current Cost or Pricing Data, and that the data were not submitted before such date.

(i) An offset shall not be allowed if--

(A) The understated data were known by the Contractor to be understated before the “as of” date specified on its
Certificate of Current Cost or Pricing Data; or

(B) The Government proves that the facts demonstrate that the contract price would not have increased in the amount
to be offset even if the available data had been submitted before the “as of” date specified on its Certificate of
Current Cost or Pricing Data.

(e) If any reduction in the contract price under this clause reduces the price of items for which payment was made
prior to the date of the modification reflecting the price reduction, the Contractor shall be liable to and shall pay the
United States at the time such overpayment is repaid--

(1) Simple interest on the amount of such overpayment to be computed from the date(s) of overpayment to the
Contractor to the date the Government is repaid by the Contractor at the applicable underpayment rate effective for
each quarter prescribed by the Secretary of the Treasury under 26 U.S.C. 6621(a)(2); and

A penalty equal to the amount of the overpayment, if the Contractor or subcontractor knowingly submitted cost or
pricing data that were incomplete, inaccurate, or noncurrent.

(End of clause)

52.215-12  SUBCONTRACTOR COST OR PRICING DATA (OCT 1997)

(a) Before awarding any subcontract expected to exceed the threshold for submission of cost or pricing data at FAR
15.403-4, on the date of agreement on price or the date of award, whichever is later; or before pricing any
subcontract modification involving a pricing adjustment expected to exceed the threshold for submission of cost or
pricing data at FAR 15.403-4, the Contractor shall require the subcontractor to submit cost or pricing data (actually
or by specific identification in writing), unless an exception under FAR 15.403-1 applies.

(b) The Contractor shall require the subcontractor to certify in substantially the form prescribed in FAR 15.406-2
that, to the best of its knowledge and belief, the data submitted under paragraph (a) of this clause were accurate,
complete, and current as of the date of agreement on the negotiated price of the subcontract or subcontract
modification.

(c) In each subcontract that exceeds the threshold for submission of cost or pricing data at FAR 15.403-4, when
entered into, the Contractor shall insert either--

(1) The substance of this clause, including this paragraph (c), if paragraph (a) of this clause requires submission of
cost or pricing data for the subcontract; or
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(2) The substance of the clause at FAR 52.215-13, Subcontractor Cost or Pricing Data--Modifications.

52.215-13 SUBCONTRACTOR COST OR PRICING DATA--MODIFICATIONS (OCT 1997)
(a) The requirements of paragraphs (b) and (c) of this clause shall--

(1) Become operative only for any modification to this contract involving a pricing adjustment expected to exceed
the threshold for submission of cost or pricing data at FAR 15.403-4; and

(2) Be limited to such modifications.

(b) Before awarding any subcontract expected to exceed the threshold for submission of cost or pricing data at FAR
15.403-4, on the date of agreement on price or the date of award, whichever is later; or before pricing any
subcontract modification involving a pricing adjustment expected to exceed the threshold for submission of cost or
pricing data at FAR 15.403-4, the Contractor shall require the subcontractor to submit cost or pricing data (actually
or by specific identification in writing), unless an exception under FAR 15.403-1 applies.

(c) The Contractor shall require the subcontractor to certify in substantially the form prescribed in FAR 15.406-2
that, to the best of its knowledge and belief, the data submitted under paragraph (b) of this clause were accurate,
complete, and current as of the date of agreement on the negotiated price of the subcontract or subcontract
modification.

The Contractor shall insert the substance of this clause, including this paragraph (d), in each subcontract that exceeds
the threshold for submission of cost or pricing data at FAR 15.403-4 on the date of agreement on price or the date of
award, whichever is later.

(End of clause)

52.215-15 PENSION ADJUSTMENTS AND ASSET REVERSIONS (OCT 2004)

(a) The Contractor shall promptly notify the Contracting Officer in writing when it determines that it will terminate a
defined-benefit pension plan or otherwise recapture such pension fund assets.

(b) For segment closings, pension plan terminations, or curtailment of benefits, the amount of the adjustment shall
be--

(1) For contracts and subcontracts that are subject to full coverage under the Cost Accounting Standards (CAS)
Board rules and regulations (48 CFR Chapter 99), the amount measured, assigned, and allocated in accordance with
48 CFR 9904.413-50(c)(12); and

(2) For contracts and subcontracts that are not subject to full coverage under the CAS, the amount measured,
assigned, and allocated in accordance with 48 CFR 9904.413-50(c)(12), except the numerator of the fraction at 48
CFR 9904.413-50(c)(12)(vi) shall be the sum of the pension plan costs allocated to all non-CAS covered contracts
and subcontracts that are subject to Federal Acquisition Regulation (FAR) Subpart 31.2 or for which cost or pricing
data were submitted.

(c) For all other situations where assets revert to the Contractor, or such assets are constructively received by it for
any reason, the Contractor shall, at the Government's option, make a refund or give a credit to the Government for its
equitable share of the gross amount withdrawn. The Government's equitable share shall reflect the Government's
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participation in pension costs through those contracts for which cost or pricing data were submitted or that are
subject to FAR Subpart 31.2.

(d) The Contractor shall include the substance of this clause in all subcontracts under this contract that meet the
applicability requirement of FAR 15.408(g).

(End of clause)

52.215-17  WAIVER OF FACILITIES CAPITAL COST OF MONEY (OCT 1997)

The Contractor did not include facilities capital cost of money as a proposed cost of this contract. Therefore, it is an
unallowable cost under this contract.

(End of clause)

52.215-18 REVERSION OR ADJUSTMENT OF PLANS FOR POSTRETIREMENT BENEFITS (PRB)
OTHER THAN PENSIONS (JUL 2005)

(a) The Contractor shall promptly notify the Contracting Officer in writing when the Contractor determines that it
will terminate or reduce the benefits of a PRB plan.

(b) If PRB fund assets revert or inure to the Contractor, or are constructively received by it under a plan termination
or otherwise, the Contractor shall make a refund or give a credit to the Government for its equitable share as required
by 31.205-6(0)(5) of the Federal Acquisition Regulation (FAR). When determining or agreeing on the method for
recovery of the Government's equitable share, the contracting parties should consider the following methods: cost
reduction, amortizing the credit over a number of years (with appropriate interest), cash refund, or some other agreed
upon method. Should the parties be unable to agree on the method for recovery of the Government's equitable share,
through good faith negotiations, the Contracting Officer shall designate the method of recovery.

(c) The Contractor shall insert the substance of this clause in all subcontracts that meet the applicability requirements
of FAR 15.408(j).

(End of clause)

52.215-19 NOTIFICATION OF OWNERSHIP CHANGES (OCT 1997)

(a) The Contractor shall make the following notifications in writing:

(1) When the Contractor becomes aware that a change in its ownership has occurred, or is certain to occur, that could
result in changes in the valuation of its capitalized assets in the accounting records, the Contractor shall notify the

Administrative Contracting Officer (ACO) within 30 days.

(2) The Contractor shall also notify the ACO within 30 days whenever changes to asset valuations or any other cost
changes have occurred or are certain to occur as a result of a change in ownership.

(b) The Contractor shall--
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(1) Maintain current, accurate, and complete inventory records of assets and their costs;
(2) Provide the ACO or designated representative ready access to the records upon request;

(3) Ensure that all individual and grouped assets, their capitalized values, accumulated depreciation or amortization,
and remaining useful lives are identified accurately before and after each of the Contractor's ownership changes; and

(4) Retain and continue to maintain depreciation and amortization schedules based on the asset records maintained
before each Contractor ownership change.

The Contractor shall include the substance of this clause in all subcontracts under this contract that meet the
applicability requirement of FAR 15.408(k).

(End of clause)

52.215-21 REQUIREMENTS FOR COST OR PRICING DATA OR INFORMATION OTHER THAN COST
OR PRICING DATA--MODIFICATIONS (OCT 1997)--ALTERNATE I11 (OCT 1997)

(a) Exceptions from cost or pricing data. (1) In lieu of submitting cost or pricing data for modifications under this
contract, for price adjustments expected to exceed the threshold set forth at FAR 15.403-4 on the date of the
agreement on price or the date of the award, whichever is later, the Contractor may submit a written request for
exception by submitting the information described in the following subparagraphs. The Contracting Officer may
require additional supporting information, but only to the extent necessary to determine whether an exception should
be granted, and whether the price is fair and reasonable--

(i) Identification of the law or regulation establishing the price offered. If the price is controlled under law by
periodic rulings, reviews, or similar actions of a governmental body, attach a copy of the controlling document,
unless it was previously submitted to the contracting office.

(ii) Information on modifications of contracts or subcontracts for commercial items. (A) If--

(1) The original contract or subcontract was granted an exception from cost or pricing data requirements because the
price agreed upon was based on adequate price competition or prices set by law or regulation, or was a contract or
subcontract for the acquisition of a commercial item; and

(2) The modification (to the contract or subcontract) is not exempted based on one of these exceptions, then the
Contractor may provide information to establish that the modification would not change the contract or subcontract
from a contract or subcontract for the acquisition of a commercial item to a contract or subcontract for the
acquisition of an item other than a commercial item.

(B) For a commercial item exception, the Contractor shall provide, at a minimum, information on prices at which the
same item or similar items have previously been sold that is adequate for evaluating the reasonableness of the price
of the modification. Such information may include--

(1) For catalog items, a copy of or identification of the catalog and its date, or the appropriate pages for the offered
items, or a statement that the catalog is on file in the buying office to which the proposal is being submitted. Provide
a copy or describe current discount policies and price lists (published or unpublished), e.g., wholesale, original
equipment manufacturer, or reseller. Also explain the basis of each offered price and its relationship to the
established catalog price, including how the proposed price relates to the price of recent sales in quantities similar to
the proposed quantities.
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(2) For market-priced items, the source and date or period of the market quotation or other basis for market price, the
base amount, and applicable discounts. In addition, describe the nature of the market.

(3) For items included on an active Federal Supply Service Multiple Award Schedule contract, proof that an
exception has been granted for the schedule item.

(2) The Contractor grants the Contracting Officer or an authorized representative the right to examine, at any time
before award, books, records, documents, or other directly pertinent records to verify any request for an exception
under this clause, and the reasonableness of price. For items priced using catalog or market prices, or law or
regulation , access does not extend to cost or profit information or other data relevant solely to the Contractor's
determination of the prices to be offered in the catalog or marketplace.

(b) Requirements for cost or pricing data. If the Contractor is not granted an exception from the requirement to
submit cost or pricing data, the following applies:

(1) The Contractor shall submit cost or pricing data and supporting attachments in accordance with Table 15-2 of
FAR 15.408.

(c) Submit the cost portion of the proposal via the following electronic media: [Insert media format]

As soon as practicable after agreement on price, but before award (except for unpriced actions), the Contractor shall
submit a Certificate of Current Cost or Pricing Data, as prescribed by FAR 15.406-2.

(End of clause)

52.216-7 ALLOWABLE COST AND PAYMENT (DEC 2002) -- ALTERNATE I (FEB 1997)
(@) Invoicing.

(1) The Government will make payments to the Contractor when requested as work progresses, but (except for small
business concerns) not more often than once every 2 weeks, in amounts determined to be allowable by the
Contracting Officer in accordance with Federal Acquisition Regulation (FAR) Subpart 31.2 in effect on the date of
this contract and the terms of this contract. The Contractor may submit to an authorized representative of the
Contracting Officer, in such form and reasonable detail as the representative may require, an invoice or voucher
supported by a statement of the claimed allowable cost for performing this contract.

(2) Contract financing payments are not subject to the interest penalty provisions of the Prompt Payment Act. Interim
payments made prior to the final payment under the contract are contract financing payments, except interim
payments if this contract contains Alternate | to the clause at 52.232-25. (3) The designated payment office will
make interim payments for contract financing on the 30TH day after the designated billing office receives a proper
payment request. In the event that the Government requires an audit or other review of a specific payment request to
ensure compliance with the terms and conditions of the contract, the designated payment office is not compelled to
make payment by the specified due date.

(b) Reimbursing costs.
(1) For the purpose of reimbursing allowable costs (except as provided in paragraph (b)(2) of this clause, with

respect to pension, deferred profit sharing, and employee stock ownership plan contributions), the term "costs"
includes only-
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(i) Those recorded costs that, at the time of the request for reimbursement, the Contractor has paid by cash, check, or
other form of actual payment for items or services purchased directly for the contract;

(if) When the Contractor is not delinquent in paying costs of contract performance in the ordinary course of business,
costs incurred, but not necessarily paid, for-

(A) Supplies and services purchased directly for the contract and associated financing payments to subcontractors,
provided payments determined due will be made-

(1) In accordance with the terms and conditions of a subcontract or invoice; and

(2) Ordinarily within 30 days of the submission of the Contractor's payment request to the Government;

(B) Materials issued from the Contractor's inventory and placed in the production process for use on the contract;
(C) Direct labor;

(D) Direct travel;

(E) Other direct in-house costs; and

(F) Properly allocable and allowable indirect costs, as shown in the records maintained by the Contractor for
purposes of obtaining reimbursement under Government contracts; and

(iif) The amount of progress and other payments to the Contractor's subcontractors that either have been paid, or that
the Contractor is required to pay pursuant to the clause of this contract entitled "Prompt Payment for Construction
Contracts." Payments shall be made by cash, check, or other form of payment to the Contractor's subcontractors
under similar cost standards.

(2) Accrued costs of Contractor contributions under employee pension plans shall be excluded until actually paid
unless-

(i) The Contractor's practice is to make contributions to the retirement fund quarterly or more frequently; and

(ii) The contribution does not remain unpaid 30 days after the end of the applicable quarter or shorter payment
period (any contribution remaining unpaid shall be excluded from the Contractor's indirect costs for payment
purposes).

(3) Notwithstanding the audit and adjustment of invoices or vouchers under paragraph (g) of this clause, allowable
indirect costs under this contract shall be obtained by applying indirect cost rates established in accordance with
paragraph (d) of this clause.

(4) Any statements in specifications or other documents incorporated in this contract by reference designating
performance of services or furnishing of materials at the Contractor's expense or at no cost to the Government shall
be disregarded for purposes of cost-reimbursement under this clause.

(c) Small business concerns. A small business concern may receive more frequent payments than every 2 weeks.

(d) Final indirect cost rates.

(1) Final annual indirect cost rates and the appropriate bases shall be established in accordance with Subpart 42.7 of
the Federal Acquisition Regulation (FAR) in effect for the period covered by the indirect cost rate proposal.
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(2)(i) The Contractor shall submit an adequate final indirect cost rate proposal to the Contracting Officer (or
cognizant Federal agency official) and auditor within the 6-month period following the expiration of each of its fiscal
years. Reasonable extensions, for exceptional circumstances only, may be requested in writing by the Contractor and
granted in writing by the Contracting Officer. The Contractor shall support its proposal with adequate supporting
data.

(i) The proposed rates shall be based on the Contractor's actual cost experience for that period. The appropriate
Government representative and the Contractor shall establish the final indirect cost rates as promptly as practical
after receipt of the Contractor's proposal.

(3) The Contractor and the appropriate Government representative shall execute a written understanding setting forth
the final indirect cost rates. The understanding shall specify (i) the agreed-upon final annual indirect cost rates,

(ii) the bases to which the rates apply,

(iii) the periods for which the rates apply,

(iv) any specific indirect cost items treated as direct costs in the settlement, and

(v) the affected contract and/or subcontract, identifying any with advance agreements or special terms and the
applicable rates. The understanding shall not change any monetary ceiling, contract obligation, or specific cost
allowance or disallowance provided for in this contract. The understanding is incorporated into this contract upon

execution.

(4) Failure by the parties to agree on a final annual indirect cost rate shall be a dispute within the meaning of the
Disputes clause.

(5) Within 120 days (or longer period if approved in writing by the Contracting Officer) after settlement of the final
annual indirect cost rates for all years of a physically complete contract, the Contractor shall submit a completion
invoice or voucher to reflect the settled amounts and rates.

(6)(i) If the Contractor fails to submit a completion invoice or voucher within the time specified in paragraph (d)(5)
of this clause, the Contracting Officer may-

(A) Determine the amounts due to the Contractor under the contract; and
(B) Record this determination in a unilateral modification to the contract.

(ii) This determination constitutes the final decision of the Contracting Officer in accordance with the Disputes
clause.

(e) Billing rates. Until final annual indirect cost rates are established for any period, the Government shall reimburse
the Contractor at billing rates established by the Contracting Officer or by an authorized representative (the
cognizant auditor), subject to adjustment when the final rates are established. These billing rates-

(1) Shall be the anticipated final rates; and

(2) May be prospectively or retroactively revised by mutual agreement, at either party's request, to prevent
substantial overpayment or underpayment.

(f) Quick-closeout procedures. Quick-closeout procedures are applicable when the conditions in FAR 42.708(a) are
satisfied.
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(9) Audit. At any time or times before final payment, the Contracting Officer may have the Contractor's invoices or
vouchers and statements of cost audited. Any payment may be-

(1) Reduced by amounts found by the Contracting Officer not to constitute allowable costs; or
(2) Adjusted for prior overpayments or underpayments.
(h) Final payment.

(1) Upon approval of a completion invoice or voucher submitted by the Contractor in accordance with paragraph
(d)(5) of this clause, and upon the Contractor's compliance with all terms of this contract, the Government shall
promptly pay any balance of allowable costs and that part of the fee (if any) not previously paid.

(2) The Contractor shall pay to the Government any refunds, rebates, credits, or other amounts (including interest, if
any) accruing to or received by the Contractor or any assignee under this contract, to the extent that those amounts
are properly allocable to costs for which the Contractor has been reimbursed by the Government. Reasonable
expenses incurred by the Contractor for securing refunds, rebates, credits, or other amounts shall be allowable costs
if approved by the Contracting Officer. Before final payment under this contract, the Contractor and each assignee
whose assignment is in effect at the time of final payment shall execute and deliver-

(i) An assignment to the Government, in form and substance satisfactory to the Contracting Officer, of refunds,
rebates, credits, or other amounts (including interest, if any) properly allocable to costs for which the Contractor has
been reimbursed by the Government under this contract; and

(ii) A release discharging the Government, its officers, agents, and employees from all liabilities, obligations, and
claims arising out of or under this contract, except-

(A) Specified claims stated in exact amounts, or in estimated amounts when the exact amounts are not known;

(B) Claims (including reasonable incidental expenses) based upon liabilities of the Contractor to third parties arising
out of the performance of this contract; provided, that the claims are not known to the Contractor on the date of the
execution of the release, and that the Contractor gives notice of the claims in writing to the Contracting Officer
within 6 years following the release date or notice of final payment date, whichever is earlier; and

(C) Claims for reimbursement of costs, including reasonable incidental expenses, incurred by the Contractor under
the patent clauses of this contract, excluding, however, any expenses arising from the Contractor's indemnification of
the Government against patent liability.

(End of clause)

52.216-18 ORDERING. (OCT 1995)

(a) Any supplies and services to be furnished under this contract shall be ordered by issuance of delivery orders or
task orders by the individuals or activities designated in the Schedule. Such orders may be issued from the beginning
of the effective date through the end of the contract.

(b) All delivery orders or task orders are subject to the terms and conditions of this contract. In the event of conflict
between a delivery order or task order and this contract, the contract shall control.

(c) If mailed, a delivery order or task order is considered "issued" when the Government deposits the order in the
mail. Orders may be issued orally, by facsimile, or by electronic commerce methods only if authorized in the
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(End of clause)

52.216-19 ORDER LIMITATIONS. (OCT 1995)

(a) Minimum order. When the Government requires supplies or services covered by this contract in an amount of
less than $10,000 (insert dollar figure or quantity), the Government is not obligated to purchase, nor is the
Contractor obligated to furnish, those supplies or services under the contract.

(b) Maximum order. The Contractor is not obligated to honor:
(1) Any order for a single item in excess of $500 Million.
(2) Any order for a combination of items in excess of $1 Billion; or

(3) A series of orders from the same ordering office within 7 days that together call for quantities exceeding the
limitation in subparagraph (1) or (2) above.

(c) If this is a requirements contract (i.e., includes the Requirements clause at subsection 52.216-21 of the Federal
Acquisition Regulation (FAR)), the Government is not required to order a part of any one requirement from the
Contractor if that requirement exceeds the maximum-order limitations in paragraph (b) above.

(d) Notwithstanding paragraphs (b) and (c) above, the Contractor shall honor any order exceeding the maximum
order limitations in paragraph (b), unless that order (or orders) is returned to the ordering office within 7 days after
issuance, with written notice stating the Contractor's intent not to ship the item (or items) called for and the reasons.
Upon receiving this notice, the Government may acquire the supplies or services from another source.

(End of clause)

52.216-22 INDEFINITE QUANTITY. (OCT 1995)

(a) This is an indefinite-quantity contract for the supplies or services specified, and effective for the period stated, in
the Schedule. The quantities of supplies and services specified in the Schedule are estimates only and are not
purchased by this contract.

(b) Delivery or performance shall be made only as authorized by orders issued in accordance with the Ordering
clause. The Contractor shall furnish to the Government, when and if ordered, the supplies or services specified in
the Schedule up to and including the quantity designated in the Schedule as the "maximum". The Government shall
order at least the quantity of supplies or services designated in the Schedule as the "minimum".

(c) Except for any limitations on quantities in the Order Limitations clause or in the Schedule, there is no limit on the
number of orders that may be issued. The Government may issue orders requiring delivery to multiple destinations
or performance at multiple locations.

(d) Any order issued during the effective period of this contract and not completed within that period shall be
completed by the Contractor within the time specified in the order. The contract shall govern the Contractor's and
Government's rights and obligations with respect to that order to the same extent as if the order were completed
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during the contract's effective period; provided, that the Contractor shall not be required to make any deliveries
under this contract after contract termination.

(End of clause)

52.217-2  CANCELLATION UNDER MULTIYEAR CONTRACTS (OCT 1997)-

(a) Cancellation, as used in this clause, means that the Government is canceling its requirements for all supplies or
services in program years subsequent to that in which notice of cancellation is provided. Cancellation shall occur by
the date or within the time period specified in the Schedule, unless a later date is agreed to, if the Contracting Officer
(2) notifies the Contractor that funds are not available for contract performance for any subsequent program year, or
(2) fails to notify the Contractor that funds are available for performance of the succeeding program year
requirement. -

(b) Except for cancellation under this clause or termination under the Default clause, any reduction by the
Contracting Officer in the requirements of this contract shall be considered a termination under the Termination for
Convenience of the Government clause.-

(c) If cancellation under this clause occurs, the Contractor will be paid a cancellation charge not over the
cancellation ceiling specified in the Schedule as applicable at the time of cancellation.

(d) The cancellation charge will cover only (1) costs (i) incurred by the Contractor and/or subcontractor, (ii)
reasonably necessary for performance of the contract, and (iii) that would have been equitably amortized over the
entire multiyear contract period but, because of the cancellation, are not so amortized, and (2) a reasonable profit or
fee on the costs.

(e) The cancellation charge shall be computed and the claim made for it as if the claim were being made under the
Termination for Convenience of the Government clause of this contract. The Contractor shall submit the claim
promptly but no later than 1 year from the date (1) of notification of the nonavailability of funds, or (2) specified in
the Schedule by which notification of the availability of additional funds for the next succeeding program year is
required to be issued, whichever is earlier, unless extensions in writing are granted by the Contracting Officer.-

(f) The Contractor's claim may include--

(1) Reasonable nonrecurring costs (see Subpart 15.4 of the Federal Acquisition Regulation) which are applicable to
and normally would have been amortized in all supplies or services which are multiyear requirements;-

(2) Allocable portions of the costs of facilities acquired or established for the conduct of the work, to the extent that
it is impracticable for the Contractor to use the facilities in its commercial work, and if the costs are not charged to
the contract through overhead or otherwise depreciated;-

(3) Costs incurred for the assembly, training, and transportation to and from the job site of a specialized work force;
and-

(4) Costs not amortized solely because the cancellation had precluded anticipated benefits of Contractor or
subcontractor learning.-

(9) The claim shall not include--

(1) Labor, material, or other expenses incurred by the Contractor or subcontractors for performance of the canceled
work;-
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(2) Any cost already paid to the Contractor;-
(3) Anticipated profit or unearned fee on the canceled work; or-

(4) For service contracts, the remaining useful commercial life of facilities. “Useful commercial life” means the
commercial utility of the facilities rather than their physical life with due consideration given to such factors as
location of facilities, their specialized nature, and obsolescence. -

(h) This contract may include an Option clause with the period for exercising the option limited to the date in the
contract for notification that funds are available for the next succeeding program year. If so, the Contractor agrees
not to include in option quantities any costs of a startup or nonrecurring nature that have been fully set forth in the
contract. The Contractor further agrees that the option quantities will reflect only those recurring costs and a
reasonable profit or fee necessary to furnish the additional option quantities.-

(i) Quantities added to the original contract through the Option clause of this contract shall be included in the
quantity canceled for the purpose of computing allowable cancellation charges.

(End of clause)

CLAUSES INCORPORATED BY FULL TEXT

52.217-6 OPTION FOR INCREASED QUANTITY (MAR 1989)

The Government may increase the quantity of supplies called for in the Schedule at the unit price specified. The
Contracting Officer may exercise the option by written notice to the Contractor within 24 months of the base period
and each option year thereafter. Delivery of the added items shall continue at the same rate as the like items called
for under the contract, unless the parties otherwise agree.

(End of clause)

CLAUSES INCORPORATED BY FULL TEXT

52.217-9 OPTION TO EXTEND THE TERM OF THE CONTRACT (MAR 2000)

(a) The Government may extend the term of this contract by written notice to the Contractor within 24 months from
date of contract award and within 12 months from the date the option is exercised; provided that the Government
gives the Contractor a preliminary written notice of its intent to extend at least 60 days before the contract expires.
The preliminary notice does not commit the Government to an extension.

(b) If the Government exercises this option, the extended contract shall be considered to include this option clause.
(c) The total duration of this contract, including the exercise of any options under this clause, shall not exceed 60

months.
(End of clause)
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CLAUSES INCORPORATED BY FULL TEXT

52.219-8  UTILIZATION OF SMALL BUSINESS CONCERNS (MAY 2004)

(a) It is the policy of the United States that small business concerns, veteran-owned small business concerns, service-
disabled veteran-owned small business concerns, HUBZone small business concerns, small disadvantaged business
concerns, and women-owned small business concerns shall have the maximum practicable opportunity to participate
in performing contracts let by any Federal agency, including contracts and subcontracts for subsystems, assemblies,
components, and related services for major systems. It is further the policy of the United States that its prime
contractors establish procedures to ensure the timely payment of amounts due pursuant to the terms of their
subcontracts with small business concerns, veteran-owned small business concerns, service-disabled veteran-owned
small business concerns, HUBZone small business concerns, small disadvantaged business concerns, and women-
owned small business concerns.

(b) The Contractor hereby agrees to carry out this policy in the awarding of subcontracts to the fullest extent
consistent with efficient contract performance. The Contractor further agrees to cooperate in any studies or surveys
as may be conducted by the United States Small Business Administration or the awarding agency of the United
States as may be necessary to determine the extent of the Contractor's compliance with this clause.

Definitions. As used in this contract--

HUBZone small business concern means a small business concern that appears on the List of Qualified HUBZone
Small Business Concerns maintained by the Small Business Administration.

Service-disabled veteran-owned small business concern--

(1) Means a small business concern--

(i) Not less than 51 percent of which is owned by one or more service-disabled veterans or, in the case of any
publicly owned business, not less than 51 percent of the stock of which is owned by one or more service-disabled
veterans; and

(if) The management and daily business operations of which are controlled by one or more service-disabled veterans
or, in the case of a service-disabled veteran with permanent and severe disability, the spouse or permanent caregiver

of such veteran.

(2) Service-disabled veteran means a veteran, as defined in 38 U.S.C. 101(2), with a disability that is service-
connected, as defined in 38 U.S.C. 101(16).

Small business concern means a small business as defined pursuant to Section 3 of the Small Business Act and
relevant regulations promulgated pursuant thereto.

Small disadvantaged business concern means a small business concern that represents, as part of its offer that--

(1) It has received certification as a small disadvantaged business concern consistent with 13 CFR part 124, subpart
B;

(2) No material change in disadvantaged ownership and control has occurred since its certification;
(3) Where the concern is owned by one or more individuals, the net worth of each individual upon whom the

certification is based does not exceed $750,000 after taking into account the applicable exclusions set forth at 13
CFR 124.104(c)(2); and



W912ER-10-R-0089
Page 127 of 360

(4) 1tis identified, on the date of its representation, as a certified small disadvantaged business in the database
maintained by the Small Business Administration (PRO-Net).

Veteran-owned small business concern means a small business concern--

(1) Not less than 51 percent of which is owned by one or more veterans (as defined at 38 U.S.C. 101(2)) or, in the
case of any publicly owned business, not less than 51 percent of the stock of which is owned by one or more
veterans; and

(2) The management and daily business operations of which are controlled by one or more veterans.

Women-owned small business concern means a small business concern--

(1) That is at least 51 percent owned by one or more women, or, in the case of any publicly owned business, at least
51 percent of the stock of which is owned by one or more women; and

(2) Whose management and daily business operations are controlled by one or more women.

(d) Contractors acting in good faith may rely on written representations by their subcontractors regarding their status
as a small business concern, a veteran-owned small business concern, a service-disabled veteran-owned small
business concern, a HUBZone small business concern, a small disadvantaged business concern, or a women-owned
small business concern.

(End of clause)

52.219-9 SMALL BUSINESS SUBCONTRACTING PLAN (JUL 2010)--ALTERNATE I1 (OCT 2001).
(a) This clause does not apply to small business concerns.
(b) Definitions. As used in this clause--

“Alaska Native Corporation (ANC)” means any Regional Corporation, Village Corporation, Urban Corporation, or
Group Corporation organized under the laws of the State of Alaska in accordance with the Alaska Native Claims
Settlement Act, as amended (43 U.S.C. 1601, et seq.) and which is considered a minority and economically
disadvantaged concern under the criteria at 43 U.S.C. 1626(e)(1). This definition also includes ANC direct and
indirect subsidiary corporations, joint ventures, and partnerships that meet the requirements of 43 U.S.C. 1626(¢)(2).

“Commercial item” means a product or service that satisfies the definition of commercial item in section 2.101 of the
Federal Acquisition Regulation.

“Commercial plan” means a subcontracting plan (including goals) that covers the offeror’s fiscal year and that
applies to the entire production of commercial items sold by either the entire company or a portion thereof (e.g.,
division, plant, or product line).

“Electronic Subcontracting Reporting System (eSRS)” means the Governmentwide, electronic, web-based system for
small business subcontracting program reporting. The eSRS is located at http://www.esrs.gov.

“Indian tribe” means any Indian tribe, band, group, pueblo, or community, including native villages and native
groups (including corporations organized by Kenai, Juneau, Sitka, and Kodiak) as defined in the Alaska Native
Claims Settlement Act (43 U.S.C.A. 1601 et seq.), that is recognized by the Federal Government as eligible for
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services from the Bureau of Indian Affairs in accordance with 25 U.S.C. 1452(c). This definition also includes
Indian-owned economic enterprises that meet the requirements of 25 U.S.C. 1452(e).

“Individual contract plan” means a subcontracting plan that covers the entire contract period (including option
periods), applies to a specific contract, and has goals that are based on the offeror’s planned subcontracting in
support of the specific contract except that indirect costs incurred for common or joint purposes may be allocated on
a prorated basis to the contract.

“Master plan” means a subcontracting plan that contains all the required elements of an individual contract plan,
except goals, and may be incorporated into individual contract plans, provided the master plan has been approved.

“Subcontract” means any agreement (other than one involving an employer-employee relationship) entered into by a
Federal Government prime Contractor or subcontractor calling for supplies or services required for performance of
the contract or subcontract.

(c) Proposals submitted in response to this solicitation shall include a subcontracting plan, that separately addresses
subcontracting with small business, veteran-owned small business, HUBZone small business, small disadvantaged
business, and women-owned small business concerns. If the offeror is submitting an individual contract plan, the
plan must separately address subcontracting with small business, veteran-owned small business, HUBZone small
business, small disadvantaged business, and women-owned small business concerns with a separate part for the basic
contract and separate parts for each option (if any). The plan shall be included in and made a part of the resultant
contract. The subcontracting plan shall be negotiated within the time specified by the Contracting Officer. Failure to
submit and negotiate a subcontracting plan shall make the offeror ineligible for award of a contract.

(d) The offeror’s subcontracting plan shall include the following:

(1) Goals, expressed in terms of percentages of total planned subcontracting dollars, for the use of small business,
veteran-owned small business, service-disabled veteran-owned small business, HUBZone small business, small
disadvantaged business, and women-owned small business concerns as subcontractors. The offeror shall include all
subcontracts that contribute to contract performance, and may include a proportionate share of products and services
that are normally allocated as indirect costs. In accordance with 43 U.S.C. 1626:

(i) Subcontracts awarded to an ANC or Indian tribe shall be counted towards the subcontracting goals for small
business and small disadvantaged business (SDB) concerns, regardless of the size or Small Business Administration
certification status of the ANC or Indian tribe.

(ii) Where one or more subcontractors are in the subcontract tier between the prime contractor and the ANC or
Indian tribe, the ANC or Indian tribe shall designate the appropriate contractor(s) to count the subcontract towards
its small business and small disadvantaged business subcontracting goals.

(A) In most cases, the appropriate Contractor is the Contractor that awarded the subcontract to the ANC or Indian
tribe.

(B) If the ANC or Indian tribe designates more than one Contractor to count the subcontract toward its goals, the
ANC or Indian tribe shall designate only a portion of the total subcontract award to each Contractor. The sum of the
amounts designated to various Contractors cannot exceed the total value of the subcontract.

(C) The ANC or Indian tribe shall give a copy of the written designation to the Contracting Officer, the prime
Contractor, and the subcontractors in between the prime Contractor and the ANC or Indian tribe within 30 days of
the date of the subcontract award.

(D) If the Contracting Officer does not receive a copy of the ANC's or the Indian tribe's written designation within 30
days of the subcontract award, the Contractor that awarded the subcontract to the ANC or Indian tribe will be
considered the designated Contractor.
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(2) A statement of --

(i) Total dollars planned to be subcontracted for an individual contract plan; or the offeror’s total projected sales,
expressed in dollars, and the total value of projected subcontracts to support the sales for a commercial plan;

(ii) Total dollars planned to be subcontracted to small business concerns (including ANC and Indian tribes);
(iii) Total dollars planned to be subcontracted to veteran-owned small business concerns;

(iv) Total dollars planned to be subcontracted to service-disabled veteran-owned small business;

(v) Total dollars planned to be subcontracted to HUBZone small business concerns;

(vi) Total dollars planned to be subcontracted to small disadvantaged business concerns (including ANCs and Indian
tribes); and

(vii) Total dollars planned to be subcontracted to women-owned small business concerns.

(3) A description of the principal types of supplies and services to be subcontracted, and an identification of the
types planned for subcontracting to --

(i) Small business concerns,

(ii) Veteran-owned small business concerns;

(iii) Service-disabled veteran-owned small business concerns;

(iv) HUBZone small business concerns;

(v) Small disadvantaged business concerns, and

(vi) Women-owned small business concerns.

(4) A description of the method used to develop the subcontracting goals in paragraph (d)(1) of this clause.

(5) A description of the method used to identify potential sources for solicitation purposes (e.g., existing company
source lists, the Central Contractor Registration database (CCR), veterans service organizations, the National
Minority Purchasing Council Vendor Information Service, the Research and Information Division of the Minority
Business Development Agency in the Department of Commerce, or small, HUBZone, small disadvantaged, and
women-owned small business trade associations). A firm may rely on the information contained in CCR as an
accurate representation of a concern's size and ownership characteristics for the purposes of maintaining a small,
veteran-owned small, service-disabled veteran-owned small, HUBZone small, small disadvantaged, and women-
owned small business source list. Use of CCR as its source list does not relieve a firm of its responsibilities (e.g.,

outreach, assistance, counseling, or publicizing subcontracting opportunities) in this clause.

(6) A statement as to whether or not the offeror included indirect costs in establishing subcontracting goals, and a
description of the method used to determine the proportionate share of indirect costs to be incurred with --

(i) Small business concerns (including ANC and Indian tribes);
(ii) Veteran-owned small business concerns;

(iii) Service-disabled veteran-owned small business concerns;
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(iv) HUBZone small business concerns;
(v) Small disadvantaged business concerns (including ANC and Indian tribes); and
(vi) Women-owned small business concerns.

(7) The name of the individual employed by the offeror who will administer the offeror’s subcontracting program,
and a description of the duties of the individual.

(8) A description of the efforts the offeror will make to assure that small business, veteran-owned small business,
service-disabled veteran-owned small business, HUBZone small business, small disadvantaged business, and
women-owned small business concerns have an equitable opportunity to compete for subcontracts.

(9) Assurances that the offeror will include the clause of this contract entitled “Utilization of Small Business
Concerns” in all subcontracts that offer further subcontracting opportunities, and that the offeror will require all
subcontractors (except small business concerns) that receive subcontracts in excess of $550,000 ($1,000,000 for
construction of any public facility with further subcontracting possibilities) to adopt a plan similar to the plan that
complies with the requirements of this clause.

(10) Assurances that the offeror will --
(i) Cooperate in any studies or surveys as may be required;

(i) Submit periodic reports so that the Government can determine the extent of compliance by the offeror with the
subcontracting plan;

(iii) Submit the Individual Subcontract Report (ISR) and/or the Summary Subcontract Report (SSR), in accordance
with paragraph (1) of this clause using the Electronic Subcontracting Reporting System (eSRS) at
http://www.esrs.gov. The reports shall provide information on subcontract awards to small business concerns
(including ANCs and Indian tribes that are not small businesses), veteran-owned small business concerns, service-
disabled veteran-owned small business concerns, HUBZone small business concerns, small disadvantaged business
concerns (including ANCs and Indian tribes that have not been certified by the Small Business Administration as
small disadvantaged businesses), women-owned small business concerns, and Historically Black Colleges and
Universities and Minority Institutions. Reporting shall be in accordance with this clause, or as provided in agency
regulations;

(iv) Ensure that its subcontractors with subcontracting plans agree to submit the ISR and/or the SSR using eSRS;

(v) Provide its prime contract number, its DUNS number, and the e-mail address of the offeror's official responsible
for acknowledging receipt of or rejecting the ISRs, to all first-tier subcontractors with subcontracting plans so they
can enter this information into the eSRS when submitting their ISRs; and

(vi) Require that each subcontractor with a subcontracting plan provide the prime contract number, its own DUNS
number, and the e-mail address of the subcontractor's official responsible for acknowledging receipt of or rejecting
the ISRs, to its subcontractors with subcontracting plans.

(11) A description of the types of records that will be maintained concerning procedures that have been adopted to
comply with the requirements and goals in the plan, including establishing source lists; and a description of the
offeror’s efforts to locate small business, veteran-owned small business, service-disabled veteran-owned small
business, HUBZone small business, small disadvantaged business, and women-owned small business concerns and
award subcontracts to them. The records shall include at least the following (on a plant-wide or company-wide basis,
unless otherwise indicated):
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(i) Source lists (e.g., CCR), guides, and other data that identify small business, veteran-owned small business,
service-disabled veteran-owned small business, HUBZone small business, small disadvantaged business, and
women-owned small business concerns.
(ii) Organizations contacted in an attempt to locate sources that are small business, veteran-owned small business,
service-disabled veteran-owned small business, HUBZone small business, small disadvantaged business, or women-
owned small business concerns.
(iii) Records on each subcontract solicitation resulting in an award of more than $100,000, indicating --
(A) Whether small business concerns were solicited and if not, why not;
(B) Whether veteran-owned small business concerns were solicited and, if not, why not;
(C) Whether service-disabled veteran-owned small business concerns were solicited and, if not, why not;
(D) Whether HUBZone small business concerns were solicited and, if not, why not;
(E) Whether small disadvantaged business concerns were solicited and if not, why not;
(F) Whether women-owned small business concerns were solicited and if not, why not; and
(G) If applicable, the reason award was not made to a small business concern.
(iv) Records of any outreach efforts to contact --
(A) Trade associations;

(B) Business development organizations;

(C) Conferences and trade fairs to locate small, HUBZone small, small disadvantaged, and women-owned small
business sources; and

(D) Veterans service organizaions.

(v) Records of internal guidance and encouragement provided to buyers through --

(A) Workshops, seminars, training, etc., and

(B) Monitoring performance to evaluate compliance with the program’s requirements.

(vi) On a contract-by-contract basis, records to support award data submitted by the offeror to the Government,
including the name, address, and business size of each subcontractor. Contractors having commercial plans need not

comply with this requirement.

(e) In order to effectively implement this plan to the extent consistent with efficient contract performance, the
Contractor shall perform the following functions:

(1) Assist small business, veteran-owned small business, service-disabled veteran-owned small business, HUBZone
small business, small disadvantaged business, and women-owned small business concerns by arranging solicitations,
time for the preparation of bids, quantities, specifications, and delivery schedules so as to facilitate the participation
by such concerns. Where the Contractor’s lists of potential small business, veteran-owned small business, service-

disabled veteran-owned small business, HUBZone small business, small disadvantaged business, and women-owned
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small business subcontractors are excessively long, reasonable effort shall be made to give all such small business
concerns an opportunity to compete over a period of time.

(2) Provide adequate and timely consideration of the potentialities of small business, veteran-owned small business,
service-disabled veteran-owned small business, HUBZone small business, small disadvantaged business, and
women-owned small business concerns in all “make-or-buy” decisions.

(3) Counsel and discuss subcontracting opportunities with representatives of small business, veteran-owned small
business, service-disabled veteran-owned small business, HUBZone small business, small disadvantaged business,
and women-owned small business firms.

(4) Confirm that a subcontractor representing itself as a HUBZone small business concern is identified as a certified
HUBZone small business concern by accessing the Central Contractor Registration (CCR) database or by contacting
SBA.

(5) Provide notice to subcontractors concerning penalties and remedies for misrepresentations of business status as
small, veteran-owned small business, HUBZone small, small disadvantaged or women-owned small business for the
purpose of obtaining a subcontract that is to be included as part or all of a goal contained in the Contractor’s
subcontracting plan.

(f) A master plan on a plant or division-wide basis that contains all the elements required by paragraph (d) of this
clause, except goals, may be incorporated by reference as a part of the subcontracting plan required of the offeror by
this clause; provided --

(1) The master plan has been approved,;

(2) The offeror ensures that the master plan is updated as necessary and provides copies of the approved master plan,
including evidence of its approval, to the Contracting Officer; and

(3) Goals and any deviations from the master plan deemed necessary by the Contracting Officer to satisfy the
requirements of this contract are set forth in the individual subcontracting plan.

(9) A commercial plan is the preferred type of subcontracting plan for contractors furnishing commercial items. The
commercial plan shall relate to the offeror's planned subcontracting generally, for both commercial and Government
business, rather than solely to the Government contract. Once the Contractor's commercial plan has been approved,
the Government will not require another subcontracting plan from the same Contractor while the plan remains in
effect, as long as the product or service being provided by the Contractor continues to meet the definition of a
commercial item. A Contractor with a commercial plan shall comply with the reporting requirements stated in
paragraph (d)(10) of this clause by submitting one SSR in eSRS for all contracts covered by its commercial plan.
This report shall be acknowledged or rejected in eSRS by the Contracting Officer who approved the plan. This report
shall be submitted within 30 days after the end of the Government's fiscal year.

(h) Prior compliance of the offeror with other such subcontracting plans under previous contracts will be considered
by the Contracting Officer in determining the responsibility of the offeror for award of the contract.

(i) A contract may have no more than one plan. When a modification meets the criteria in 19.702 for a plan, or an
option is exercised, the goals associated with the modification or option shall be added to those in the existing
subcontract plan.

(j) Subcontracting plans are not required from subcontractors when the prime contract contains the clause at 52.212-
5, Contract Terms and Conditions Required to Implement Statutes or Executive Orders--Commercial Items, or when
the subcontractor provides a commercial item subject to the clause at 52.244-6, Subcontracts for Commercial Items,
under a prime contract.
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(k) The failure of the Contractor or subcontractor to comply in good faith with --
(1) The clause of this contract entitled “Utilization Of Small Business Concerns;” or
(2) An approved plan required by this clause, shall be a material breach of the contract.

(I) The Contractor shall submit ISRs and SSRs using the web-based eSRS at http://www.esrs.gov. Purchases from a
corporation, company, or subdivision that is an affiliate of the prime Contractor or subcontractor are not included in
these reports. Subcontract award data reported by prime Contractors and subcontractors shall be limited to awards
made to their immediate next-tier subcontractors. Credit cannot be taken for awards made to lower tier
subcontractors, unless the Contractor or subcontractor has been designated to receive a small business or small
disadvantaged business credit from an ANC or Indian tribe. subcontracts involving performance in the United States
or its outlying areas should be included in these reports with the exception of subcontracts under a contract awarded
by the State Department or any other agency that has statutory or regulatory authority to require subcontracting plans
for subcontracts performed outside the United States and its outlying areas.

(1) ISR. This report is not required for commercial plans. The report is required for each contract containing an
individual subcontract plan.

(i) The report shall be submitted semi-annually during contract performance for the periods ending March 31 and
September 30. A report is also required for each contract within 30 days of contract completion. Reports are due 30
days after the close of each reporting period, unless otherwise directed by the Contracting Officer. Reports are
required when due, regardless of whether there has been any subcontracting activity since the inception of the
contract or the previous reporting period.

(if) When a subcontracting plan contains separate goals for the basic contract and each option, as prescribed by FAR
19.704(c), the dollar goal inserted on this report shall be the sum of the base period through the current option; for
example, for a report submitted after the second option is exercised, the dollar goal would be the sum of the goals for
the basic contract, the first option, and the second option.

(iii) The authority to acknowledge receipt or reject the ISR resides--

(A) In the case of the prime Contractor, with the Contracting Officer; and

(B) In the case of a subcontract with a subcontracting plan, with the entity that awarded the subcontract.
(2) SSR.

(i) Reports submitted under individual contract plans--

(A) This report encompasses all subcontracting under prime contracts and subcontracts with the awarding agency,
regardless of the dollar value of the subcontracts.

(B) The report may be submitted on a corporate, company or subdivision (e.g. plant or division operating as a
separate profit center) basis, unless otherwise directed by the agency.

(C) If a prime Contractor and/or subcontractor is performing work for more than one executive agency, a separate
report shall be submitted to each executive agency covering only that agency's contracts, provided at least one of that
agency's contracts is over $550,000 (over $1,000,000 for construction of a public facility) and contains a
subcontracting plan. For DoD, a consolidated report shall be submitted for all contracts awarded by military
departments/agencies and/or subcontracts awarded by DoD prime Contractors. However, for construction and related
maintenance and repair, a separate report shall be submitted for each DoD component.
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(D) For DoD and NASA, the report shall be submitted semi-annually for the six months ending March 31 and the
twelve months ending September 30. For civilian agencies, except NASA, it shall be submitted annually for the
twelve month period ending September 30. Reports are due 30 days after the close of each reporting period.

(E) Subcontract awards that are related to work for more than one executive agency shall be appropriately allocated.

(F) The authority to acknowledge or reject SSRs in eSRS, including SSRs submitted by subcontractors with
subcontracting plans, resides with the Government agency awarding the prime contracts unless stated otherwise in
the contract.

(i) Reports submitted under a commercial plan--

(A) The report shall include all subcontract awards under the commercial plan in effect during the Government's
fiscal year.

(B) The report shall be submitted annually, within thirty days after the end of the Government's fiscal year.

(C) If a Contractor has a commercial plan and is performing work for more than one executive agency, the
Contractor shall specify the percentage of dollars attributable to each agency from which contracts for commercial
items were received.

(D) The authority to acknowledge or reject SSRs for commercial plans resides with the Contracting Officer who
approved the commercial plan.

(iii) All reports submitted at the close of each fiscal year (both individual and commercial plans) shall include a
Year-End Supplementary Report for Small Disadvantaged Businesses. The report shall include subcontract awards,
in whole dollars, to small disadvantaged business concerns by North American Industry Classification System
(NAICS) Industry Subsector. If the data are not available when the year-end SSR is submitted, the prime Contractor
and/or subcontractor shall submit the Year-End Supplementary Report for Small Disadvantaged Businesses within
90 days of submitting the year-end SSR. For a commercial plan, the Contractor may obtain from each of its
subcontractors a predominant NAICS Industry Subsector and report all awards to that subcontractor under its
predominant NAICS Industry Subsector.

(End of clause)

CLAUSES INCORPORATED BY FULL TEXT

52.219-16  LIQUIDATED DAMAGES-SUBCONTRACTING PLAN (JAN 1999)

(a) Failure to make a good faith effort to comply with the subcontracting plan, as used in this clause, means a willful
or intentional failure to perform in accordance with the requirements of the subcontracting plan approved under the
clause in this contract entitled "Small Business Subcontracting Plan," or willful or intentional action to frustrate the
plan.

(b) Performance shall be measured by applying the percentage goals to the total actual subcontracting dollars or, if a
commercial plan is involved, to the pro rata share of actual subcontracting dollars attributable to Government
contracts covered by the commercial plan. If, at contract completion or, in the case of a commercial plan, at the close
of the fiscal year for which the plan is applicable, the Contractor has failed to meet its subcontracting goals and the
Contracting Officer decides in accordance with paragraph (c) of this clause that the Contractor failed to make a good
faith effort to comply with its subcontracting plan, established in accordance with the clause in this contract entitled
“Small Business Subcontracting Plan,” the Contractor shall pay the Government liquidated damages in an amount
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stated. The amount of probable damages attributable to the Contractor's failure to comply shall be an amount equal
to the actual dollar amount by which the Contractor failed to achieve each subcontract goal.

(c) Before the Contracting Officer makes a final decision that the Contractor has failed to make such good faith
effort, the Contracting Officer shall give the Contractor written notice specifying the failure and permitting the
Contractor to demonstrate what good faith efforts have been made and to discuss the matter. Failure to respond to
the notice may be taken as an admission that no valid explanation exists. If, after consideration of all the pertinent
data, the Contracting Officer finds that the Contractor failed to make a good faith effort to comply with the
subcontracting plan, the Contracting Officer shall issue a final decision to that effect and require that the Contractor
pay the Government liquidated damages as provided in paragraph (b) of this clause.

(d) With respect to commercial plans, the Contracting Officer who approved the plan will perform the functions of
the Contracting Officer under this clause on behalf of all agencies with contracts covered by the commercial plan.

(e) The Contractor shall have the right of appeal, under the clause in this contract entitled Disputes, from any final
decision of the Contracting Officer.

(f) Liquidated damages shall be in addition to any other remedies that the Government may have.

(End of clause)

52.222-1 NOTICE TO THE GOVERNMENT OF LABOR DISPUTES (FEB 1997)

If the Contractor has knowledge that any actual or potential labor dispute is delaying or threatens to delay the timely
performance of this contract, the Contractor shall immediately give notice, including all relevant information, to the
Contracting Officer.

(End of clause)

52.222-21  PROHIBITION OF SEGREGATED FACILITIES (FEB 1999)

(a) Segregated facilities, as used in this clause, means any waiting rooms, work areas, rest rooms and wash rooms,
restaurants and other eating areas, time clocks, locker rooms and other storage or dressing areas, parking lots,
drinking fountains, recreation or entertainment areas, transportation, and housing facilities provided for employees,
that are segregated by explicit directive or are in fact segregated on the basis of race, color, religion, sex, or national
origin because of written or oral policies or employee custom. The term does not include separate or single-user rest
rooms or necessary dressing or sleeping areas provided to assure privacy between the sexes.

(b) The Contractor agrees that it does not and will not maintain or provide for its employees any segregated facilities
at any of its establishments, and that it does not and will not permit its employees to perform their services at any
location under its control where segregated facilities are maintained. The Contractor agrees that a breach of this
clause is a violation of the Equal Opportunity clause in this contract.

(c) The Contractor shall include this clause in every subcontract and purchase order that is subject to the Equal
Opportunity clause of this contract.

(End of clause)
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52.222-24 PREAWARD ON-SITE EQUAL OPPORTUNITY COMPLIANCE EVALUATION (FEB 1999)

If a contract in the amount of $10 million or more will result from this solicitation, the prospective Contractor and its
known first-tier subcontractors with anticipated subcontracts of $10 million or more shall be subject to a preaward
compliance evaluation by the Office of Federal Contract Compliance Programs (OFCCP), unless, within the
preceding 24 months, OFCCP has conducted an evaluation and found the prospective Contractor and subcontractors
to be in compliance with Executive Order 11246.

(End of provision)

52.222-26 EQUAL OPPORTUNITY (MAR 2007)

(a) Definition. United States, as used in this clause, means the 50 States, the District of Columbia, Puerto Rico, the
Northern Mariana Islands, American Samoa, Guam, the U.S. Virgin Islands, and Wake Island.

(b)(2) If, during any 12-month period (including the 12 months preceding the award of this contract), the Contractor
has been or is awarded nonexempt Federal contracts and/or subcontracts that have an aggregate value in excess of
$10,000, the Contractor shall comply with this clause, except for work performed outside the United States by
employees who were not recruited within the United States. Upon request, the Contractor shall provide information
necessary to determine the applicability of this clause.

(2) If the Contractor is a religious corporation, association, educational institution, or society, the requirements of
this clause do not apply with respect to the employment of individuals of a particular religion to perform work
connected with the carrying on of the Contractor's activities (41 CFR 60-1.5).

(c) (1) The Contractor shall not discriminate against any employee or applicant for employment because of race,
color, religion, sex, or national origin. However, it shall not be a violation of this clause for the Contractor to extend
a publicly announced preference in employment to Indians living on or near an Indian reservation, in connection with
employment opportunities on or near an Indian reservation, as permitted by 41 CFR 60-1.5.

(2) The Contractor shall take affirmative action to ensure that applicants are employed, and that employees are
treated during employment, without regard to their race, color, religion, sex, or national origin. This shall include,
but not be limited to, (i) employment, (ii) upgrading, (iii) demotion, (iv) transfer, (v) recruitment or recruitment
advertising, (vi) layoff or termination, (vii) rates of pay or other forms of compensation, and (viii) selection for
training, including apprenticeship.

(3) The Contractor shall post in conspicuous places available to employees and applicants for employment the
notices to be provided by the Contracting Officer that explain this clause.

(4) The Contractor shall, in all solicitations or advertisements for employees placed by or on behalf of the
Contractor, state that all qualified applicants will receive consideration for employment without regard to race, color,
religion, sex, or national origin.

(5) The Contractor shall send, to each labor union or representative of workers with which it has a collective
bargaining agreement or other contract or understanding, the notice to be provided by the Contracting Officer
advising the labor union or workers' representative of the Contractor's commitments under this clause, and post
copies of the notice in conspicuous places available to employees and applicants for employment.

(6) The Contractor shall comply with Executive Order 11246, as amended, and the rules, regulations, and orders of
the Secretary of Labor.
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(7) The Contractor shall furnish to the contracting agency all information required by Executive Order 11246, as
amended, and by the rules, regulations, and orders of the Secretary of Labor. The Contractor shall also file Standard
Form 100 (EEO-1), or any successor form, as prescribed in 41 CFR part 60-1. Unless the Contractor has filed within
the 12 months preceding the date of contract award, the Contractor shall, within 30 days after contract award, apply
to either the regional Office of Federal Contract Compliance Programs (OFCCP) or the local office of the Equal
Employment Opportunity Commission for the necessary forms.

(8) The Contractor shall permit access to its premises, during normal business hours, by the contracting agency or the
OFCCP for the purpose of conducting on-site compliance evaluations and complaint investigations. The Contractor
shall permit the Government to inspect and copy any books, accounts, records (including computerized records), and
other material that may be relevant to the matter under investigation and pertinent to compliance with Executive
Order 11246, as amended, and rules and regulations that implement the Executive Order.

(9) If the OFCCP determines that the Contractor is not in compliance with this clause or any rule, regulation, or
order of the Secretary of Labor, this contract may be canceled, terminated, or suspended in whole or in part and the
Contractor may be declared ineligible for further Government contracts, under the procedures authorized in
Executive Order 11246, as amended. In addition, sanctions may be imposed and remedies invoked against the
Contractor as provided in Executive Order 11246, as amended,; in the rules, regulations, and orders of the Secretary
of Labor; or as otherwise provided by law.

(10) The Contractor shall include the terms and conditions of this clause in every subcontract or purchase order that
is not exempted by the rules, regulations, or orders of the Secretary of Labor issued under Executive Order 11246, as
amended, so that these terms and conditions will be binding upon each subcontractor or vendor.

(11) The Contractor shall take such action with respect to any subcontract or purchase order as the contracting
officer may direct as a means of enforcing these terms and conditions, including sanctions for noncompliance;
provided, that if the Contractor becomes involved in, or is threatened with, litigation with a subcontractor or vendor
as a result of any direction, the Contractor may request the United States to enter into the litigation to protect the
interests of the United States.

(c) Notwithstanding any other clause in this contract, disputes relative to this clause will be governed by the
procedures in 41 CFR 60-1.1.

(End of clause)

52.222-27 AFFIRMATIVE ACTION COMPLIANCE REQUIREMENTS FOR CONSTRUCTION (FEB 1999)

(a) Definitions. "Covered area," as used in this clause, means the geographical area described in the solicitation for
this contract.

"Deputy Assistant Secretary," as used in this clause, means Deputy Assistant Secretary for Federal Contract
Compliance, U.S. Department of Labor, or a designee.

"Employer's identification number," as used in this clause, means the Federal Social Security number used on the
employer's quarterly federal tax return, U.S. Treasury Department Form 941.

"Minority," as used in this clause, means--

(1) American Indian or Alaskan Native (all persons having origins in any of the original peoples of North America
and maintaining identifiable tribal affiliations through membership and participation or community identification).
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(2) Asian and Pacific Islander (all persons having origins in any of the original peoples of the Far East, Southeast
Asia, the Indian Subcontinent, or the Pacific Islands);

(3) Black (all persons having origins in any of the black African racial groups not of Hispanic origin); and

(4) Hispanic (all persons of Mexican, Puerto Rican, Cuban, Central or South American, or other Spanish culture or
origin, regardless of race).

(b) If the Contractor, or a subcontractor at any tier, subcontracts a portion of the work involving any construction
trade, each such subcontract in excess of $10,000 shall include this clause and the Notice containing the goals for
minority and female participation stated in the solicitation for this contract.

(c) If the Contractor is participating in a Hometown Plan (41 CFR 60-4) approved by the U.S. Department of Labor
in a covered area, either individually or through an association, its affirmative action obligations on all work in the
plan area (including goals) shall comply with the plan for those trades that have unions participating in the plan.
Contractors must be able to demonstrate participation in, and compliance with, the provisions of the plan. Each
Contractor or subcontractor participating in an approved plan is also required to comply with its obligations under
the Equal Opportunity clause, and to make a good faith effort to achieve each goal under the plan in each trade in
which it has employees. The overall good-faith performance by other Contractors or subcontractors toward a goal in
an approved plan does not excuse any Contractor's or subcontractor's failure to make good-faith efforts to achieve
the plan’s goals.

(d) The Contractor shall implement the affirmative action procedures in subparagraphs (g)(1) through (16) of this
clause. The goals stated in the solicitation for this contract are expressed as percentages of the total hours of
employment and training of minority and female utilization that the Contractor should reasonably be able to achieve
in each construction trade in which it has employees in the covered area. If the Contractor performs construction
work in a geographical area located outside of the covered area, it shall apply the goals established for the
geographical area where that work is actually performed. The Contractor is expected to make substantially uniform
progress toward its goals in each craft.

(e) Neither the terms and conditions of any collective bargaining agreement, nor the failure by a union with which
the Contractor has a collective bargaining agreement, to refer minorities or women shall excuse the Contractor's
obligations under this clause, Executive Order 11246, as amended, or the regulations thereunder.

(f) In order for the nonworking training hours of apprentices and trainees to be counted in meeting the goals,
apprentices and trainees must be employed by the Contractor during the training period, and the Contractor must
have made a commitment to employ the apprentices and trainees at the completion of their training, subject to the
availability of employment opportunities. Trainees must be trained pursuant to training programs approved by the
U.S. Department of Labor.

(9) The Contractor shall take affirmative action to ensure equal employment opportunity. The evaluation of the
Contractor's compliance with this clause shall be based upon its effort to achieve maximum results from its actions.
The Contractor shall document these efforts fully and implement affirmative action steps at least as extensive as the
following:

(1) Ensure a working environment free of harassment, intimidation, and coercion at all sites and in all facilities where
the Contractor's employees are assigned to work. The Contractor, if possible, will assign two or more women to each
construction project. The Contractor shall ensure that foremen, superintendents, and other onsite supervisory
personnel are aware of and carry out the Contractor's obligation to maintain such a working environment, with
specific attention to minority or female individuals working at these sites or facilities.

(2) Establish and maintain a current list of sources for minority and female recruitment. Provide written notification
to minority and female recruitment sources and community organizations when the Contractor or its unions have
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employment opportunities available, and maintain a record of the organizations' responses.

(3) Establish and maintain a current file of the names, addresses, and telephone numbers of each minority and female
off-the-street applicant, referrals of minorities or females from unions, recruitment sources, or community
organizations, and the action taken with respect to each individual. If an individual was sent to the union hiring hall
for referral and not referred back to the Contractor by the union or, if referred back, not employed by the

Contractor, this shall be documented in the file, along with whatever additional actions the Contractor may have
taken.

(4) Immediately notify the Deputy Assistant Secretary when the union or unions with which the Contractor has a
collective bargaining agreement has not referred back to the Contractor a minority or woman sent by the Contractor,
or when the Contractor has other information that the union referral process has impeded the Contractor's efforts to
meet its obligations.

(5) Develop on-the-job training opportunities and/or participate in training programs for the area that expressly
include minorities and women, including upgrading programs and apprenticeship and trainee programs relevant to
the Contractor's employment needs, especially those programs funded or approved by the Department of Labor. The
Contractor shall provide notice of these programs to the sources compiled under subparagraph (g)(2) of this clause.

(6) Disseminate the Contractor's equal employment policy by--

(i) Providing notice of the policy to unions and to training, recruitment, and outreach programs, and requesting their
cooperation in assisting the Contractor in meeting its contract obligations;

(ii) Including the policy in any policy manual and in collective bargaining agreements;
(iii) Publicizing the policy in the company newspaper, annual report, etc.;

(iv) Reviewing the policy with all management personnel and with all minority and female employees at least once a
year; and

(v) Posting the policy on bulletin boards accessible to employees at each location where construction work is
performed.

(7) Review, at least annually, the Contractor's equal employment policy and affirmative action obligations with all
employees having responsibility for hiring, assignment, layoff, termination, or other employment decisions. Conduct
review of this policy with all on-site supervisory personnel before initiating construction work at a job site. A written
record shall be made and maintained identifying the time and place of these meetings, persons attending, subject
matter discussed, and disposition of the subject matter.

(8) Disseminate the Contractor's equal employment policy externally by including it in any advertising in the news
media, specifically including minority and female news media. Provide written notification to, and discuss this policy
with, other Contractors and subcontractors with which the Contractor does or anticipates doing business.

(9) Direct recruitment efforts, both oral and written, to minority, female, and community organizations, to schools
with minority and female students, and to minority and female recruitment and training organizations serving the
Contractor's recruitment area and employment needs. Not later than 1 month before the date for acceptance of
applications for apprenticeship or training by any recruitment source, send written notification to organizations such
as the above, describing the openings, screening procedures, and tests to be used in the selection process.

(10) Encourage present minority and female employees to recruit minority persons and women. Where reasonable,
provide after-school, summer, and vacation employment to minority and female youth both on the site and in other
areas of the Contractor's workforce.
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(11) Validate all tests and other selection requirements where required under 41 CFR 60-3.

(12) Conduct, at least annually, an inventory and evaluation at least of all minority and female personnel for
promotional opportunities. Encourage these employees to seek or to prepare for, through appropriate training, etc.,
opportunities for promotion.

(13) Ensure that seniority practices, job classifications, work assignments, and other personnel practices do not have
a discriminatory effect by continually monitoring all personnel and employment-related activities to ensure that the
Contractor's obligations under this contract are being carried out.

(14) Ensure that all facilities and company activities are nonsegregated except that separate or single-user rest rooms
and necessary dressing or sleeping areas shall be provided to assure privacy between the sexes.

(15) Maintain a record of solicitations for subcontracts for minority and female construction contractors and
suppliers, including circulation of solicitations to minority and female contractor associations and other business
associations.

(16) Conduct a review, at least annually, of all supervisors' adherence to and performance under the Contractor's
equal employment policy and affirmative action obligations.

(h) The Contractor is encouraged to participate in voluntary associations that may assist in fulfilling one or more of
the affirmative action obligations contained in subparagraphs (g)(1) through (16) of this clause. The efforts of a
contractor association, joint contractor-union, contractor-community, or similar group of which the contractor is a
member and participant may be asserted as fulfilling one or more of its obligations under subparagraphs (g)(1)
through (16) of this clause, provided the Contractor--

(1) Actively participates in the group;

(2) Makes every effort to ensure that the group has a positive impact on the employment of minorities and women in
the industry;

(3) Ensures that concrete benefits of the program are reflected in the Contractor's minority and female workforce
participation;

(4) Makes a good-faith effort to meet its individual goals and timetables; and

(5) Can provide access to documentation that demonstrates the effectiveness of actions taken on behalf of the
Contractor. The obligation to comply is the Contractor's, and failure of such a group to fulfill an obligation shall not
be a defense for the Contractor's noncompliance.

(i) A single goal for minorities and a separate single goal for women shall be established. The Contractor is required
to provide equal employment opportunity and to take affirmative action for all minority groups, both male and
female, and all women, both minority and nonminority. Consequently, the Contractor may be in violation of
Executive Order 11246, as amended, if a particular group is employed in a substantially disparate manner.

(j) The Contractor shall not use goals or affirmative action standards to discriminate against any person because of
race, color, religion, sex, or national origin.

(k) The Contractor shall not enter into any subcontract with any person or firm debarred from Government contracts
under Executive Order 11246, as amended.

(I) The Contractor shall carry out such sanctions and penalties for violation of this clause and of the Equal
Opportunity clause, including suspension, termination, and cancellation of existing subcontracts, as may be imposed
or ordered under Executive Order 11246, as amended, and its implementing regulations, by the OFCCP. Any failure
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to carry out these sanctions and penalties as ordered shall be a violation of this clause and Executive Order 11246, as
amended.

(m) The Contractor in fulfilling its obligations under this clause shall implement affirmative action procedures at
least as extensive as those prescribed in paragraph (g) of this clause, so as to achieve maximum results from its
efforts to ensure equal employment opportunity. If the Contractor fails to comply with the requirements of Executive
Order 11246, as amended, the implementing regulations, or this clause, the Deputy Assistant Secretary shall take
action as prescribed in 41 CFR 60-4.8.

(n) The Contractor shall designate a responsible official to--

(1) Monitor all employment-related activity to ensure that the Contractor's equal employment policy is being carried
out;

(2) Submit reports as may be required by the Government; and

(3) Keep records that shall at least include for each employee the name, address, telephone number, construction
trade, union affiliation (if any), employee identification number, social security number, race, sex, status (e.g.,
mechanic, apprentice, trainee, helper, or laborer), dates of changes in status, hours worked per week in the indicated
trade, rate of pay, and locations at which the work was performed. Records shall be maintained in an easily
understandable and retrievable form; however, to the degree that existing records satisfy this requirement, separate
records are not required to be maintained.

Nothing contained herein shall be construed as a limitation upon the application of other laws that establish different
standards of compliance or upon the requirements for the hiring of local or other area residents (e.g., those under the
Public Works Employment Act of 1977 and the Community Development Block Grant Program).

(End of clause)

52.222-29 NOTIFICATION OF VISA DENIAL (JUN 2003)

It is a violation of Executive Order 11246 for a Contractor to refuse to employ any applicant or not to assign any
person hired in the United States, Puerto Rico, the Northern Mariana Islands, American Samoa, Guam, the U.S.
Virgin Islands, or Wake Island, on the basis that the individual's race, color, religion, sex, or national origin is not
compatible with the policies of the country where or for whom the work will be performed (41 CFR 60-1.10). The
Contractor shall notify the U.S. Department of State, Assistant Secretary, Bureau of Political-Military Affairs (PM),
2201 C Street NW., Room 6212, Washington, DC 20520, and the U.S. Department of Labor, Deputy Assistant
Secretary for Federal Contract Compliance, when it has knowledge of any employee or potential employee being
denied an entry visa to a country where this contract will be performed, and it believes the denial is attributable to the
race, color, religion, sex, or national origin of the employee or potential employee.

(End of clause)

52.222-35 EQUAL OPPORTUNITY FOR SPECIAL DISABLED VETERANS, VETERANS OF THE
VIETNAM ERA AND OTHER ELIGIBLE VETERANS (SEP 2006) ALTERNATE | (DEC 2001)

Notice: The following term(s) of this clause are waived for this contract: NONE
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(a) Definitions. As used in this clause--

All employment openings means all positions except executive and top management, those positions that will be
filled from within the Contractor's organization, and positions lasting 3 days or less. This term includes full-time
employment, temporary employment of more than 3 days duration, and part-time employment.

Executive and top management means any employee--

(1) Whose primary duty consists of the management of the enterprise in which the individual is employed or of a
customarily recognized department or subdivision thereof;

(2) Who customarily and regularly directs the work of two or more other employees;

(3) Who has the authority to hire or fire other employees or whose suggestions and recommendations as to the hiring
or firing and as to the advancement and promotion or any other change of status of other employees will be given
particular weight;

(4) Who customarily and regularly exercises discretionary powers; and

(5) Who does not devote more than 20 percent or, in the case of an employee of a retail or service establishment,
who does not devote more than 40 percent of total hours of work in the work week to activities that are not directly
and closely related to the performance of the work described in paragraphs (1) through (4) of this definition. This
paragraph (5) does not apply in the case of an employee who is in sole charge of an establishment or a physically
separated branch establishment, or who owns at least a 20 percent interest in the enterprise in which the individual is
employed.

Other eligible veteran means any other veteran who served on active duty during a war or in a campaign or
expedition for which a campaign badge has been authorized.

Positions that will be filled from within the Contractor's organization means employment openings for which the
Contractor will give no consideration to persons outside the Contractor's organization (including any affiliates,
subsidiaries, and parent companies) and includes any openings the Contractor proposes to fill from regularly
established “recall” lists. The exception does not apply to a particular opening once an employer decides to consider
applicants outside of its organization.

Qualified special disabled veteran means a special disabled veteran who satisfies the requisite skill, experience,
education, and other job-related requirements of the employment position such veteran holds or desires, and who,
with or without reasonable accommodation, can perform the essential functions of such position.

Special disabled veteran means--

(1) A veteran who is entitled to compensation (or who but for the receipt of military retired pay would be entitled to
compensation) under laws administered by the Department of Veterans Affairs for a disability--

(i) Rated at 30 percent or more; or

(i) Rated at 10 or 20 percent in the case of a veteran who has been determined under 38 U.S.C. 3106 to have a
serious employment handicap (i.e., a significant impairment of the veteran's ability to prepare for, obtain, or retain
employment consistent with the veteran's abilities, aptitudes, and interests); or

(2) A person who was discharged or released from active duty because of a service-connected disability.

Veteran of the Vietnam era means a person who--
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(1) Served on active duty for a period of more than 180 days and was discharged or released from active duty with
other than a dishonorable discharge, if any part of such active duty occurred--

(i) In the Republic of Vietnam between February 28, 1961, and May 7, 1975; or
(ii) Between August 5, 1964, and May 7, 1975, in all other cases; or

(2) Was discharged or released from active duty for a service-connected disability if any part of the active duty was
performed--

(i) In the Republic of Vietnam between February 28, 1961, and May 7, 1975; or

(ii) Between August 5, 1964, and May 7, 1975, in all other cases.

(b) General. (1) The Contractor shall not discriminate against the individual because the individual is a special
disabled veteran, a veteran of the Vietnam era, or other eligible veteran, regarding any position for which the
employee or applicant for employment is qualified. The Contractor shall take affirmative action to employ, advance
in employment, and otherwise treat qualified special disabled veterans, veterans of the Vietnam era, and other
eligible veterans without discrimination based upon their disability or veterans' status in all employment practices
such as--

(i) Recruitment, advertising, and job application procedures;

(if) Hiring, upgrading, promotion, award of tenure, demotion, transfer, layoff, termination, right of return from layoff
and rehiring;

(iii) Rate of pay or any other form of compensation and changes in compensation;

(iv) Job assignments, job classifications, organizational structures, position descriptions, lines of progression, and
seniority lists;

(v) Leaves of absence, sick leave, or any other leave;
(vi) Fringe benefits available by virtue of employment, whether or not administered by the Contractor;

(vii) Selection and financial support for training, including apprenticeship, and on-the-job training under 38 U.S.C.
3687, professional meetings, conferences, and other related activities, and selection for leaves of absence to pursue
training;

(viii) Activities sponsored by the Contractor including social or recreational programs; and
(ix) Any other term, condition, or privilege of employment.

(2) The Contractor shall comply with the rules, regulations, and relevant orders of the Secretary of Labor issued
under the Vietnam Era Veterans' Readjustment Assistance Act of 1972 (the Act), as amended (38 U.S.C. 4211 and
4212).

(c) Listing openings. (1) The Contractor shall immediately list all employment openings that exist at the time of the
execution of this contract and those which occur during the performance of this contract, including those not
generated by this contract, and including those occurring at an establishment of the Contractor other than the one
where the contract is being performed, but excluding those of independently operated corporate affiliates, at an
appropriate local public employment service office of the State wherein the opening occurs. Listing employment
openings with the U.S. Department of Labor's America's Job Bank shall satisfy the requirement to list jobs with the
local employment service office.
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(2) The Contractor shall make the listing of employment openings with the local employment service office at least
concurrently with using any other recruitment source or effort and shall involve the normal obligations of placing a
bona fide job order, including accepting referrals of veterans and nonveterans. This listing of employment openings
does not require hiring any particular job applicant or hiring from any particular group of job applicants and is not
intended to relieve the Contractor from any requirements of Executive orders or regulations concerning
nondiscrimination in employment.

(3) Whenever the Contractor becomes contractually bound to the listing terms of this clause, it shall advise the State
public employment agency in each State where it has establishments of the name and location of each hiring location
in the State. As long as the Contractor is contractually bound to these terms and has so advised the State agency, it
need not advise the State agency of subsequent contracts. The Contractor may advise the State agency when it is no
longer bound by this contract clause.

(d) Applicability. This clause does not apply to the listing of employment openings that occur and are filled outside
the 50 States, the District of Columbia, the Commonwealth of Puerto Rico, the Commonwealth of the Northern
Mariana Islands, American Samoa, Guam, the Virgin Islands of the United States, and Wake Island.

(e) Postings. (1) The Contractor shall post employment notices in conspicuous places that are available to employees
and applicants for employment.

(2) The employment notices shall--

(i) State the rights of applicants and employees as well as the Contractor's obligation under the law to take
affirmative action to employ and advance in employment qualified employees and applicants who are special
disabled veterans, veterans of the Vietnam era, and other eligible veterans; and

(i) Be in a form prescribed by the Deputy Assistant Secretary for Federal Contract Compliance Programs,
Department of Labor (Deputy Assistant Secretary of Labor), and provided by or through the Contracting Officer.

(3) The Contractor shall ensure that applicants or employees who are special disabled veterans are informed of the
contents of the notice (e.g., the Contractor may have the notice read to a visually disabled veteran, or may lower the
posted notice so that it can be read by a person in a wheelchair).

(4) The Contractor shall notify each labor union or representative of workers with which it has a collective
bargaining agreement, or other contract understanding, that the Contractor is bound by the terms of the Act and is
committed to take affirmative action to employ, and advance in employment, qualified special disabled veterans,
veterans of the Vietnam era, and other eligible veterans.

(f) Noncompliance. If the Contractor does not comply with the requirements of this clause, the Government may take
appropriate actions under the rules, regulations, and relevant orders of the Secretary of Labor issued pursuant to the
Act.

(9) Subcontracts. The Contractor shall insert the terms of this clause in all subcontracts or purchase orders of
$100,000 or more unless exempted by rules, regulations, or orders of the Secretary of Labor. The Contractor shall
act as specified by the Deputy Assistant Secretary of Labor to enforce the terms, including action for noncompliance.

(End of clause)

52.222-36 AFFIRMATIVE ACTION FOR WORKERS WITH DISABILITIES (JUN 1998)
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(a) General. (1) Regarding any position for which the employee or applicant for employment is qualified, the
Contractor shall not discriminate against any employee or applicant because of physical or mental disability. The
Contractor agrees to take affirmative action to employ, advance in employment, and otherwise treat qualified
individuals with disabilities without discrimination based upon their physical or mental disability in all employment
practices such as--
(i) Recruitment, advertising, and job application procedures;

(if) Hiring, upgrading, promotion, award of tenure, demotion, transfer, layoff, termination, right of return from
layoff, and rehiring;

(iii) Rates of pay or any other form of compensation and changes in compensation;

(iv) Job assignments, job classifications, organizational structures, position descriptions, lines of progression, and
seniority lists;

(v) Leaves of absence, sick leave, or any other leave;
(vi) Fringe benefits available by virtue of employment, whether or not administered by the Contractor;

(vii) Selection and financial support for training, including apprenticeships, professional meetings, conferences, and
other related activities, and selection for leaves of absence to pursue training;

(viii) Activities sponsored by the Contractor, including social or recreational programs; and
(ix) Any other term, condition, or privilege of employment.

(2) The Contractor agrees to comply with the rules, regulations, and relevant orders of the Secretary of Labor
(Secretary) issued under the Rehabilitation Act of 1973 (29 U.S.C. 793) (the Act), as amended.

(b) Postings. (1) The Contractor agrees to post employment notices stating--

(i) The Contractor's obligation under the law to take affirmative action to employ and advance in employment
qualified individuals with disabilities; and

(ii) The rights of applicants and employees.

(2) These notices shall be posted in conspicuous places that are available to employees and applicants for
employment. The Contractor shall ensure that applicants and employees with disabilities are informed of the contents
of the notice (e.g., the Contractor may have the notice read to a visually disabled individual, or may lower the posted
notice so that it might be read by a person in a wheelchair). The notices shall be in a form prescribed by the Deputy
Assistant Secretary for Federal Contract Compliance of the U.S. Department of Labor (Deputy Assistant Secretary)
and shall be provided by or through the Contracting Officer.

(3) The Contractor shall notify each labor union or representative of workers with which it has a collective
bargaining agreement or other contract understanding, that the Contractor is bound by the terms of Section 503 of the
Act and is committed to take affirmative action to employ, and advance in employment, qualified individuals with
physical or mental disabilities.

(c) Noncompliance. If the Contractor does not comply with the requirements of this clause, appropriate actions may
be taken under the rules, regulations, and relevant orders of the Secretary issued pursuant to the Act.
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(d) Subcontracts. The Contractor shall include the terms of this clause in every subcontract or purchase order in
excess of $10,000 unless exempted by rules, regulations, or orders of the Secretary. The Contractor shall act as
specified by the Deputy Assistant Secretary to enforce the terms, including action for noncompliance.

(End of clause)

52.222-37 EMPLOYMENT REPORTS ON SPECIAL DISABLED VETERANS, VETERANS OF THE
VIETNAM ERA, AND OTHER ELIGIBLE VETERANS (SEP 2006)

(a) Unless the Contractor is a State or local government agency, the Contractor shall report at least annually, as
required by the Secretary of Labor, on--

(1) The number of disabled veterans and the number of veterans of the Vietnam era in the workforce of the
contractor by job category and hiring location; and

(2) The total number of new employees hired during the period covered by the report, and of that total, the number
of disabled veterans, and the number of veterans of the Vietnam era.

(b) The above items shall be reported by completing the form entitled "Federal Contractor Veterans' Employment
Report VETS-100."

(c) Reports shall be submitted no later than September 30 of each year beginning September 30, 1988.

(d) The employment activity report required by paragraph (a)(2) of this clause shall reflect total hires during the most
recent 12-month period as of the ending date selected for the employment profile report required by paragraph (a)(1)
of this clause. Contractors may select an ending date: (1) As of the end of any pay period during the period January
through March 1st of the year the report is due, or (2) as of December 31, if the contractor has previous written
approval from the Equal Employment Opportunity Commission to do so for purposes of submitting the Employer
Information Report EEO-1 (Standard Form 100).

(e) The count of veterans reported according to paragraph (a) of this clause shall be based on voluntary disclosure.
Each Contractor subject to the reporting requirements at 38 U.S.C. 4212 shall invite all disabled veterans and
veterans of the Vietnam era who wish to benefit under the affirmative action program at 38 U.S.C. 4212 to identify
themselves to the Contractor. The invitation shall state that the information is voluntarily provided; that the
information will be kept confidential; that disclosure or refusal to provide the information will not subject the
applicant or employee to any adverse treatment; and that the information will be used only in accordance with the
regulations promulgated under 38 U.S.C. 4212.

(f) Subcontracts. The Contractor shall include the terms of this clause in every subcontract or purchase order of
$100,000 or more unless exempted by rules, regulations, or orders of the Secretary.

(End of clause)

52.222-50 COMBATING TRAFFICKING IN PERSONS (FEB 2009)
(a) Definitions. As used in this clause--
Coercion means--

(1) Threats of serious harm to or physical restraint against any person;
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(2) Any scheme, plan, or pattern intended to cause a person to believe that failure to perform an act would result in
serious harm to or physical restraint against any person; or
(3) The abuse or threatened abuse of the legal process.
Commercial sex act means any sex act on account of which anything of value is given to or received by any person.
Debt bondage means the status or condition of a debtor arising from a pledge by the debtor of his or her personal
services or of those of a person under his or her control as a security for debt, if the value of those services as
reasonably assessed is not applied toward the liquidation of the debt or the length and nature of those services are not

respectively limited and defined.

Employee means an employee of the Contractor directly engaged in the performance of work under the contract who
has other than a minimal impact or involvement in contract performance.

Forced Labor means knowingly providing or obtaining the labor or services of a person--
(1) By threats of serious harm to, or physical restraint against, that person or another person;

(2) By means of any scheme, plan, or pattern intended to cause the person to believe that, if the person did not
perform such labor or services, that person or another person would suffer serious harm or physical restraint; or

(3) By means of the abuse or threatened abuse of law or the legal process.
Involuntary servitude includes a condition of servitude induced by means of--

(1) Any scheme, plan, or pattern intended to cause a person to believe that, if the person did not enter into or
continue in such conditions, that person or another person would suffer serious harm or physical restraint; or

(2) The abuse or threatened abuse of the legal process.
Severe forms of trafficking in persons means--

(1) Sex trafficking in which a commercial sex act is induced by force, fraud, or coercion, or in which the person
induced to perform such act has not attained 18 years of age; or

(2) The recruitment, harboring, transportation, provision, or obtaining of a person for labor or services, through the
use of force, fraud, or coercion for the purpose of subjection to involuntary servitude, peonage, debt bondage, or
slavery.

Sex trafficking means the recruitment, harboring, transportation, provision, or obtaining of a person for the purpose
of a commercial sex act.

(b) Policy. The United States Government has adopted a zero tolerance policy regarding trafficking in persons.
Contractors and contractor employees shall not--

(1) Engage in severe forms of trafficking in persons during the period of performance of the contract;
(2) Procure commercial sex acts during the period of performance of the contract; or
(3) Use forced labor in the performance of the contract.

(c) Contractor requirements. The Contractor shall--
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(1) Notify its employees of--
(i) The United States Government's zero tolerance policy described in paragraph (b) of this clause; and

(if) The actions that will be taken against employees for violations of this policy. Such actions may include, but are
not limited to, removal from the contract, reduction in benefits, or termination of employment; and

(2) Take appropriate action, up to and including termination, against employees or subcontractors that violate the
policy in paragraph (b) of this clause.

(d) Notification. The Contractor shall inform the Contracting Officer immediately of--

(1) Any information it receives from any source (including host country law enforcement) that alleges a Contractor
employee, subcontractor, or subcontractor employee has engaged in conduct that violates this policy; and

(2) Any actions taken against Contractor employees, subcontractors, or subcontractor employees pursuant to this
clause.

(e) Remedies. In addition to other remedies available to the Government, the Contractor's failure to comply with the
requirements of paragraphs (c), (d), or (f) of this clause may result in --

(1) Requiring the Contractor to remove a Contractor employee or employees from the performance of the contract;
(2) Requiring the Contractor to terminate a subcontract;
(3) Suspension of contract payments;

(4) Loss of award fee, consistent with the award fee plan, for the performance period in which the Government
determined Contractor non-compliance;

(5) Termination of the contract for default or cause, in accordance with the termination clause of this contract; or
(6) Suspension or debarment.

(f) Subcontracts. The Contractor shall include the substance of this clause, including this paragraph (f), in all
subcontracts.

(9) Mitigating Factor. The Contracting Officer may consider whether the Contractor had a Trafficking in Persons
awareness program at the time of the violation as a mitigating factor when determining remedies. Additional
information about Trafficking in Persons and examples of awareness programs can be found at the website for the
Department of State's Office to Monitor and Combat Trafficking in Persons at http://wwuw.state.gov/g/tip.

(End of clause)

52.223-3 HAZARDOUS MATERIAL IDENTIFICATION AND MATERIAL SAFETY DATA (JAN 1997)

(a) "Hazardous material™, as used in this clause, includes any material defined as hazardous under the latest version
of Federal Standard No. 313 (including revisions adopted during the term of the contract).
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(b) The offeror must list any hazardous material, as defined in paragraph (a) of this clause, to be delivered under this
contract. The hazardous material shall be properly identified and include any applicable identification number, such
as National Stock Number or Special Iltem Number. This information shall also be included on the Material Safety
Data Sheet submitted under this contract.

Material ldentification No.
(If none,
insert "None")

(c) This list must be updated during performance of the contract whenever the Contractor determines that any other
material to be delivered under this contract is hazardous.

(d) The apparently successful offeror agrees to submit, for each item as required prior to award, a Material Safety
Data Sheet, meeting the requirements of 29 CFR 1910.1200(g) and the latest version of Federal Standard No. 313,
for all hazardous material identified in paragraph (b) of this clause. Data shall be submitted in accordance with
Federal Standard No. 313, whether or not the apparently successful offeror is the actual manufacturer of these items.
Failure to submit the Material Safety Data Sheet prior to award may result in the apparently successful offeror being
considered nonresponsible and ineligible for award.

(e) If, after award, there is a change in the composition of the item(s) or a revision to Federal Standard No. 313,
which renders incomplete or inaccurate the data submitted under paragraph (d) of this clause, the Contractor shall
promptly notify the Contracting Officer and resubmit the data.

(f) Neither the requirements of this clause nor any act or failure to act by the Government shall relieve the Contractor
of any responsibility or liability for the safety of Government, Contractor, or subcontractor personnel or property.

(9) Nothing contained in this clause shall relieve the Contractor from complying with applicable Federal, State, and
local laws, codes, ordinances, and regulations (including the obtaining of licenses and permits) in connection with
hazardous material.

(h) The Government's rights in data furnished under this contract with respect to hazardous material are as follows:

(1) To use, duplicate and disclose any data to which this clause is applicable. The purposes of this right are to--

(i) Apprise personnel of the hazards to which they may be exposed in using, handling, packaging, transporting, or
disposing of hazardous materials;

(ii) Obtain medical treatment for those affected by the material; and
(iii) Have others use, duplicate, and disclose the data for the Government for these purposes.

(2) To use, duplicate, and disclose data furnished under this clause, in accordance with subparagraph (h)(1) of this
clause, in precedence over any other clause of this contract providing for rights in data.

(3) The Government is not precluded from using similar or identical data acquired from other sources.

(End of clause)
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52.223-5 POLLUTION PREVENTION AND RIGHT-TO-KNOW INFORMATION (AUG 2003)

(a) Definitions. As used in this clause--

Priority chemical means a chemical identified by the Interagency Environmental Leadership Workgroup or,
alternatively, by an agency pursuant to section 503 of Executive Order 13148 of April 21, 2000, Greening the
Government through Leadership in Environmental Management.

“Toxic chemical means a chemical or chemical category listed in 40 CFR 372.65.”

(b) Executive Order 13148 requires Federal facilities to comply with the provisions of the Emergency Planning and
Community Right-to-Know Act of 1986 (EPCRA) (42 U.S.C. 11001-11050) and the Pollution Prevention Act of
1990 (PPA) (42 U.S.C. 13101-13109).

(c) The Contractor shall provide all information needed by the Federal facility to comply with the following:

(1) The emergency planning reporting requirements of section 302 of EPCRA.

(2) The emergency notice requirements of section 304 of EPCRA.

(3) The list of Material Safety Data Sheets, required by section 311 of EPCRA.

(4) The emergency and hazardous chemical inventory forms of section 312 of EPCRA.

(5) The toxic chemical release inventory of section 313 of EPCRA, which includes the reduction and recycling
information required by section 6607 of PPA.

(6) The toxic chemical, priority chemical, and hazardous substance release and use reduction goals of sections 502
and 503 of Executive Order 13148.

(End of clause)

52.223-14  TOXIC CHEMICAL RELEASE REPORTING (AUG 2003)

(a) Unless otherwise exempt, the Contractor, as owner or operator of a facility used in the performance of this
contract, shall file by July 1 for the prior calendar year an annual Toxic Chemical Release Inventory Form (Form R)
as described in sections 313(a) and (g) of the Emergency Planning and Community Right-to-Know Act of 1986
(EPCRA) (42 U.S.C. 11023(a) and (g)), and section 6607 of the Pollution Prevention Act of 1990 (PPA) (42 U.S.C.
13106). The Contractor shall file, for each facility subject to the Form R filing and reporting requirements, the
annual Form R throughout the life of the contract.

(b) A Contractor-owned or -operated facility used in the performance of this contract is exempt from the requirement
to file an annual Form R if--

(1) The facility does not manufacture, process, or otherwise use any toxic chemicals listed in 40 CFR 372.65;
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(2) The facility does not have 10 or more full-time employees as specified in section 313(b)(1)(A) of EPCRA, 42
U.S.C. 11023(b)(1)(A);

(3) The facility does not meet the reporting thresholds of toxic chemicals established under of EPCRA, 42 U.S.C.
11023(f) (including the alternate thresholds at 40 CFR 372.27, provided an appropriate certification form has been
filed with EPA);

(4) The facility does not fall within the following Standard Industrial Classification (SIC) codes or their
corresponding North American Industry Classification System sectors:

(i) Major group code 10 (except 1011, 1081, and 1094.
(ii) Major group code 12 (except 1241).
(iii) Major group codes 20 through 39.

(iv) Industry code 4911, 4931, or 4939 (limited to facilities that combust coal and/or oil for the purpose of
generating power for distribution in commerce).

(v) Industry code 4953 (limited to facilities regulated under the Resource Conservation and Recovery Act, Subtitle C
(42 U.S.C. 6921, et seq.)), 5169, 5171, or 7389 (limited to facilities primarily engaged in solvent recovery services
on a contract or fee basis); or

(5) The facility is not located in the United States or its outlying areas.

(c) If the Contractor has certified to an exemption in accordance with one or more of the criteria in paragraph (b) of
this clause, and after award of the contract circumstances change so that any of its owned or operated facilities used
in the performance of this contract is no longer exempt--

(1) The Contractor shall notify the Contracting Officer; and

(2) The Contractor, as owner or operator of a facility used in the performance of this contract that is no longer
exempt, shall (i) submit a Toxic Chemical Release Inventory Form (Form R) on or before July 1 for the prior
calendar year during which the facility becomes eligible; and (ii) continue to file the annual Form R for the life of the
contract for such facility.

(d) The Contracting Officer may terminate this contract or take other action as appropriate, if the Contractor fails to
comply accurately and fully with the EPCRA and PPA toxic chemical release filing and reporting requirements.

(e) Except for acquisitions of commercial items, as defined in FAR Part 2, the Contractor shall--
(1) For competitive subcontracts expected to exceed $100,000 (including all options), include a solicitation
provision substantially the same as the provision at FAR 52.223-13, Certification of Toxic Chemical Release

Reporting; and

(2) Include in any resultant subcontract exceeding $100,000 (including all options), the substance of this clause,
except this paragraph (e).

(End of clause)

52.225-13 RESTRICTIONS ON CERTAIN FOREIGN PURCHASES (JUN 2008)
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(a) Except as authorized by the Office of Foreign Assets Control (OFAC) in the Department of the Treasury, the
Contractor shall not acquire, for use in the performance of this contract, any supplies or services if any proclamation,
Executive order, or statute administered by OFAC, or if OFAC's implementing regulations at 31 CFR chapter V,
would prohibit such a transaction by a person subject to the jurisdiction of the United States.
(b) Except as authorized by OFAC, most transactions involving Cuba, Iran, and Sudan are prohibited, as are most
imports from Burma or North Korea, into the United States or its outlying areas. Lists of entities and individuals
subject to economic sanctions are included in OFAC's List of Specially Designated Nationals and Blocked Persons at
TerList1.html. More information about these restrictions, as well as updates, is available in the OFAC's regulations at
31 CFR chapter V and/or on OFAC's Web site at http://www.treas.gov/offices/enforcement/ofac/.
(c) The Contractor shall insert this clause, including this paragraph (c), in all subcontracts.

(End of clause)

52.225-14  INCONSISTENCY BETWEEN ENGLISH VERSION AND TRANSLATION OF CONTRACT
(FEB 2000)

In the event of inconsistency between any terms of this contract and any translation into another language, the
English language meaning shall control.

(End of clause)

52.225-19 CONTRACTOR PERSONNEL IN A DESIGNATED OPERATIONAL AREA OR SUPPORTING A
DIPLOMATIC OR CONSULAR MISSION OUTSIDE THE UNITED STATES (MAR 2008)

(a) Definitions. As used in this clause--

Chief of mission means the principal officer in charge of a diplomatic mission of the United States or of a United
States office abroad which is designated by the Secretary of State as diplomatic in nature, including any individual
assigned under section 502(c) of the Foreign Service Act of 1980 (Pub. L. 96-465) to be temporarily in charge of

such a mission or office.

Combatant commander means the commander of a unified or specified combatant command established in
accordance with 10 U.S.C. 161.

Designated operational area means a geographic area designated by the combatant commander or subordinate joint
force commander for the conduct or support of specified military operations.

Supporting a diplomatic or consular mission means performing outside the United States under a contract
administered by Federal agency personnel who are subject to the direction of a chief of mission.

(b) General. (1) This clause applies when Contractor personnel are required to perform outside the United States--
(i) In a designated operational area during--

(A) Contingency operations;
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(B) Humanitarian or peacekeeping operations; or
(C) Other military operations; or military exercises, when designated by the Combatant Commander; or
(if) When supporting a diplomatic or consular mission--

(A) That has been designated by the Department of State as a danger pay post (see
http://aoprals.state.gov/Web920/danger--pay--all.asp); or

(B) That the Contracting Officer has indicated is subject to this clause.

(2) Contract performance may require work in dangerous or austere conditions. Except as otherwise provided in the
contract, the Contractor accepts the risks associated with required contract performance in such operations.

(3) Contractor personnel are civilians.

(i) Except as provided in paragraph (b)(3)(ii) of this clause, and in accordance with paragraph (i)(3) of this clause,
Contractor personnel are only authorized to use deadly force in self-defense.

(if) Contractor personnel performing security functions are also authorized to use deadly force when use of such
force reasonably appears necessary to execute their security mission to protect assets/persons, consistent with the
terms and conditions contained in the contract or with their job description and terms of

employment.

(4) Service performed by Contractor personnel subject to this clause is not active duty or service under 38 U.S.C.
106 note.

(c) Support. Unless specified elsewhere in the contract, the Contractor is responsible for all logistical and security
support required for Contractor personnel engaged in this contract.

(d) Compliance with laws and regulations. The Contractor shall comply with, and shall ensure that its personnel in
the designated operational area or supporting the diplomatic or consular mission are familiar with and comply with,
all applicable--

(1) United States, host country, and third country national laws;

(2) Treaties and international agreements;

(3) United States regulations, directives, instructions, policies, and procedures; and

(4) Force protection, security, health, or safety orders, directives, and instructions issued by the Chief of Mission or
the Combatant Commander; however, only the Contracting Officer is authorized to modify the terms and conditions

of the contract.

(e) Preliminary personnel requirements. (1) Specific requirements for paragraphs (e)(2)(i) through (e)(2)(vi) of this
clause will be set forth in the statement of work, or elsewhere in the contract.

(2) Before Contractor personnel depart from the United States or a third country, and before Contractor personnel
residing in the host country begin contract performance in the designated operational area or supporting the
diplomatic or consular mission, the Contractor shall ensure the following:

(i) All required security and background checks are complete and acceptable.

(ii) All personnel are medically and physically fit and have received all required vaccinations.
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(iii) All personnel have all necessary passports, visas, entry permits, and other documents required for Contractor
personnel to enter and exit the foreign country, including those required for in-transit countries.
(iv) All personnel have received--
(A) A country clearance or special area clearance, if required by the chief of mission; and
(B) Theater clearance, if required by the Combatant Commander.
(v) All personnel have received personal security training. The training must at a minimum--
(A) Cover safety and security issues facing employees overseas;
(B) Identify safety and security contingency planning activities; and
(C) Identify ways to utilize safety and security personnel and other resources appropriately.
(vi) All personnel have received isolated personnel training, if specified in the contract. Isolated personnel are
military or civilian personnel separated from their unit or organization in an environment requiring them to survive,

evade, or escape while awaiting rescue or recovery.

(vii) All personnel who are U.S. citizens are registered with the U.S. Embassy or Consulate with jurisdiction over the
area of operations on-line at http://www.travel.state.gov.

(3) The Contractor shall notify all personnel who are not a host country national or ordinarily resident in the host
country that--

(i) If this contract is with the Department of Defense, or the contract relates to supporting the mission of the
Department of Defense outside the United States, such employees, and dependents residing with such employees,
who engage in conduct outside the United States that would constitute an offense punishable by imprisonment for
more than one year if the conduct had been engaged in within the special maritime and territorial jurisdiction of the
United States, may potentially be subject to the criminal jurisdiction of the United States (see the Military
Extraterritorial Jurisdiction Act of 2000 (18 U.S.C. 3261 et seq.);

(ii) Pursuant to the War Crimes Act, 18 U.S.C. 2441, Federal criminal jurisdiction also extends to conduct that is
determined to constitute a war crime when committed by a civilian national of the United States; and

(iii) Other laws may provide for prosecution of U.S. nationals who commit offenses on the premises of United States
diplomatic, consular, military or other United States Government missions outside the United States (18 U.S.C.

7(9)).

(f) Processing and departure points. The Contractor shall require its personnel who are arriving from outside the area
of performance to perform in the designated operational area or supporting the diplomatic or consular mission to--

(1) Process through the departure center designated in the contract or complete another process as directed by the
Contracting Officer;

(2) Use a specific point of departure and transportation mode as directed by the Contracting Officer; and

(3) Process through a reception center as designated by the Contracting Officer upon arrival at the place of
performance.
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(9) Personnel data. (1) Unless personnel data requirements are otherwise specified in the contract, the Contractor
shall establish and maintain with the designated Government official a current list of all Contractor personnel in the
areas of performance. The Contracting Officer will inform the Contractor of the Government official designated to
receive this data and the appropriate system to use for this effort.

(2) The Contractor shall ensure that all employees on this list have a current record of emergency data, for
notification of next of kin, on file with both the Contractor and the designated Government official.

(h) Contractor personnel. The Contracting Officer may direct the Contractor, at its own expense, to remove and
replace any Contractor personnel who fail to comply with or violate applicable requirements of this contract. Such
action may be taken at the Government's discretion without prejudice to its rights under any other provision of this
contract, including termination for default or cause.

(i) Weapons. (1) If the Contracting Officer, subject to the approval of the Combatant Commander or the Chief of
Mission, authorizes the carrying of weapons--

(i) The Contracting Officer may authorize an approved Contractor to issue Contractor-owned weapons and
ammunition to specified employees; or

(ii) The NOT APPLICABLE TO THIS CONTRACT may issue Government-furnished weapons and ammunition to
the Contractor for issuance to specified Contractor employees.

(2) The Contractor shall provide to the Contracting Officer a specific list of personnel for whom authorization to
carry a weapon is requested.

(3) The Contractor shall ensure that its personnel who are authorized to carry weapons--
(i) Are adequately trained to carry and use them--
(A) Safely;

(B) With full understanding of, and adherence to, the rules of the use of force issued by the Combatant Commander
or the Chief of Mission; and

(C) In compliance with applicable agency policies, agreements, rules, regulations, and other applicable law;
(ii) Are not barred from possession of a firearm by 18 U.S.C. 922; and

(iii) Adhere to all guidance and orders issued by the Combatant Commander or the Chief of Mission regarding
possession, use, safety, and accountability of weapons and ammunition.

(4) Upon revocation by the Contracting Officer of the Contractor's authorization to possess weapons, the Contractor
shall ensure that all Government-furnished weapons and unexpended ammunition are returned as directed by the
Contracting Officer.

(5) Whether or not weapons are Government-furnished, all liability for the use of any weapon by Contractor
personnel rests solely with the Contractor and the Contractor employee using such weapon.

() Vehicle or equipment licenses. Contractor personnel shall possess the required licenses to operate all vehicles or
equipment necessary to perform the contract in the area of performance.

(k) Military clothing and protective equipment. (1) Contractor personnel are prohibited from wearing military
clothing unless specifically authorized by the Combatant Commander. If authorized to wear military clothing,
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Contractor personnel must wear distinctive patches, armbands, nametags, or headgear, in order to be distinguishable
from military personnel, consistent with force protection measures.

(2) Contractor personnel may wear specific items required for safety and security, such as ballistic, nuclear,
biological, or chemical protective equipment.

(I) Evacuation. (1) If the Chief of Mission or Combatant Commander orders a mandatory evacuation of some or all
personnel, the Government will provide to United States and third country national Contractor personnel the level of
assistance provided to private United States citizens.

(2) In the event of a non-mandatory evacuation order, the Contractor shall maintain personnel on location sufficient
to meet contractual obligations unless instructed to evacuate by the Contracting Officer.

(m) Personnel recovery.

(1) In the case of isolated, missing, detained, captured or abducted Contractor personnel, the Government
will assist in personnel recovery actions.

(2) Personnel recovery may occur through military action, action by non-governmental organizations, other
Government-approved action, diplomatic initiatives, or through any combination of these options.

(3) The Department of Defense has primary responsibility for recovering DoD contract service employees and, when
requested, will provide personnel recovery support to other agencies in accordance with DoD Directive 2310.2,
Personnel Recovery.

(n) Notification and return of personal effects.

(1) The Contractor shall be responsible for notification of the employee-designated next of kin, and notification as
soon as possible to the U.S. Consul responsible for the area in which the event occurred, if the employee--

(i) Dies;
(i) Requires evacuation due to an injury; or
(iii) Is isolated, missing, detained, captured, or abducted.

(2) The Contractor shall also be responsible for the return of all personal effects of deceased or missing Contractor
personnel, if appropriate, to next of kin.

(0) Mortuary affairs. Mortuary affairs for Contractor personnel who die in the area of performance will be handled as
follows:

(1) If this contract was awarded by DoD, the remains of Contractor personnel will be handled in accordance with
DoD Directive 1300.22, Mortuary Affairs Policy.

(2)(i) If this contract was awarded by an agency other than DoD, the Contractor is responsible for the return of the
remains of Contractor personnel from the point of identification of the remains to the location specified by the
employee or next of kin, as applicable, except as provided in paragraph (0)(2)(ii) of this clause.

(ii) In accordance with 10 U.S.C. 1486, the Department of Defense may provide, on a reimbursable basis, mortuary
support for the disposition of remains and personal effects of all U.S. citizens upon the request of the Department of
State.
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(p) Changes. In addition to the changes otherwise authorized by the Changes clause of this contract, the Contracting
Officer may, at any time, by written order identified as a change order, make changes in place of performance or
Government-furnished facilities, equipment, material, services, or site. Any change order issued in accordance with
this paragraph shall be subject to the provisions of the Changes clause of this contract.

(g) Subcontracts. The Contractor shall incorporate the substance of this clause, including this paragraph (q), in all
subcontracts that require subcontractor personnel to perform outside the United States--

(1) In a designated operational area during--

(i) Contingency operations;

(if) Humanitarian or peacekeeping operations; or

(iif) Other military operations; or military exercises, when designated by the Combatant Commander; or
(2) When supporting a diplomatic or consular mission--

(i) That has been designated by the Department of State as a danger pay post (see
http://aoprals.state.gov/Web920/danger--pay--all.asp); or

(if) That the Contracting Officer has indicated is subject to this clause.

(End of clause)

52.227-1 AUTHORIZATION AND CONSENT (DEC 2007)

(a) The Government authorizes and consents to all use and manufacture, in performing this contract or any
subcontract at any tier, of any invention described in and covered by a United States patent--

(1) Embodied in the structure or composition of any article the delivery of which is accepted by the Government
under this contract; or

(2) Used in machinery, tools, or methods whose use necessarily results from compliance by the Contractor or a
subcontractor with (i) specifications or written provisions forming a part of this contract or (ii) specific written
instructions given by the Contracting Officer directing the manner of performance. The entire liability to the
Government for infringement of a United States patent shall be determined solely by the provisions of the indemnity
clause, if any, included in this contract or any subcontract hereunder (including any lower-tier subcontract), and the
Government assumes liability for all other infringement to the extent of the authorization and consent hereinabove
granted.

(b) The Contractor shall include the substance of this clause, including this paragraph (b), in allsubcontracts that are
expected to exceed the simplified acquisition threshold. However, omission of this clause from any subcontract,
including those at or below the simplified acquisition threshold, does not affect this athorization and consent.

(End of clause)
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52.227-2 NOTICE AND ASSISTANCE REGARDING PATENT AND COPYRIGHT INFRINGEMENT (DEC
2007)

(a) The Contractor shall report to the Contracting Officer, promptly and in reasonable written detail, each notice or
claim of patent or copyright infringement based on the performance of this contract of which the Contractor has
knowledge.

(b) In the event of any claim or suit against the Government on account of any alleged patent or copyright
infringement arising out of the performance of this contract or out of the use of any supplies furnished or work or
services performed under this contract, the Contractor shall furnish to the Government, when requested by the
Contracting Officer, all evidence and information in the Contractor's possession pertaining to such claim or suit.
Such evidence and information shall be furnished at the expense of the Government except where the Contractor has
agreed to indemnify the Government.

(c) The Contractor shall include the substance of this clause, including this paragraph (c), in all subcontracts that are
expected to exceed the simplified acquisition threshold.

(End of clause)

CLAUSES INCORPORATED BY FULL TEXT

52.227-4 PATENT INDEMNITY--CONSTRUCTION CONTRACTS (DEC 2007)

Except as otherwise provided, the Contractor shall indemnify the Government and its officers, agents, and employees
against liability, including costs and expenses, for infringement of any United States patent (except a patent issued
upon an application that is now or may hereafter be withheld from issue pursuant to a Secrecy Order under 35 U.S.C.
181) arising out of performing this contract or out of the use or disposal by or for the account of the Government of
supplies furnished or work performed under this contract.

(End of clause)

52.228-2 ADDITIONAL BOND SECURITY (OCT 1997)

The Contractor shall promptly furnish additional security required to protect the Government and persons supplying
labor or materials under this contract if--

(a) Any surety upon any bond, or issuing financial institution for other security, furnished with this contract becomes
unacceptable to the Government.

(b) Any surety fails to furnish reports on its financial condition as required by the Government;

(c) The contract price is increased so that the penal sum of any bond becomes inadequate in the opinion of the
Contracting Officer; or

(d) An irrevocable letter of credit (ILC) used as security will expire before the end of the period of required security.
If the Contractor does not furnish an acceptable extension or replacement ILC, or other acceptable substitute, at least
30 days before an ILC's scheduled expiration, the Contracting officer has the right to immediately draw on the ILC.
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(End of clause)

52.228-3 WORKERS' COMPENSATION INSURANCE (DEFENSE BASE ACT) (APR 1984)

The Contractor shall (a) provide, before commencing performance under this contract, such workers' compensation
insurance or security as the Defense Base Act (42 U.S.C. 1651, et seq.) requires and (b) continue to maintain it until
performance is completed. The Contractor shall insert, in all subcontracts under this contract to which the Defense
Base Act applies, a clause similar to this clause (including this sentence) imposing upon those subcontractors this
requirement to comply with the Defense Base Act.

(End of clause)

52.228-11 PLEDGES OF ASSETS (SEP 2009)

(a) Offerors shall obtain from each person acting as an individual surety on a bid guarantee, a performance bond, or a
payment bond--

(1) Pledge of assets; and
(2) Standard Form 28, Affidavit of Individual Surety.
(b) Pledges of assets from each person acting as an individual surety shall be in the form of--

(1) Evidence of an escrow account containing cash, certificates of deposit, commercial or Government securities, or
other assets described in FAR 28.203-2 (except see 28.203-2(b)(2) with respect to Government securities held in
book entry form); and/or

(2) A recorded lien on real estate. The offeror will be required to provide--

(i) A mortgagee title insurance policy, in an insurance amount equal to the amount of the lien, or other evidence of
title that is consistent with the requirements of Section 2 of the United States Department of Justice Title Standards
at http://www.usdoj.gov/enrd/2001_Title_Standards.htm. This title evidence must show fee simple title vested in the
surety along with any concurrent owners; whether any real estate taxes are due and payable; and any recorded
encumbrances against the property, including the lien filed in favor of the Government as required by FAR 28.203-
3(d);

(ii) Evidence of the amount due under any encumbrance shown in the evidence of title;

(iii) A copy of the current real estate tax assessment of the property or a current appraisal dated no earlier than 6
months prior to the date of the bond, prepared by a professional appraiser who certifies that the appraisal has been
conducted in accordance with the generally accepted appraisal standards as reflected in the Uniform Standards of
Professional Appraisal Practice, as promulgated by the Appraisal Foundation.

(End of clause)
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52.228-12 PROSPECTIVE SUBCONTRACTOR REQUESTS FOR BONDS. (OCT 1995)

In accordance with Section 806(a)(3) of Pub. L. 102-190, as amended by Sections 2091 and 8105 of Pub. L. 103-
355, upon the request of a prospective subcontractor or supplier offering to furnish labor or material for the
performance of this contract for which a payment bond has been furnished to the Government pursuant to the Miller
Act, the Contractor shall promptly provide a copy of such payment bond to the requester.

(End of clause)

52.228-14 IRREVOCABLE LETTER OF CREDIT (DEC 1999)

(@) “Irrevocable letter of credit” (ILC), as used in this clause, means a written commitment by a federally insured
financial institution to pay all or part of a stated amount of money, until the expiration date of the letter, upon
presentation by the Government (the beneficiary) of a written demand therefor. Neither the financial institution nor
the offeror/Contractor can revoke or condition the letter of credit.

(b) If the offeror intends to use an ILC in lieu of a bid bond, or to secure other types of bonds such as performance
and payment bonds, the letter of credit and letter of confirmation formats in paragraphs (e) and (f) of this clause shall
be used.

(c) The letter of credit shall be irrevocable, shall require presentation of no document other than a written demand
and the ILC (including confirming letter, if any), shall be issued/confirmed by an acceptable federally insured
financial institution as provided in paragraph (d) of this clause, and--

(1) If used as a bid guarantee, the ILC shall expire no earlier than 60 days after the close of the bid acceptance
period;

(2) If used as an alternative to corporate or individual sureties as security for a performance or payment bond, the
offeror/Contractor may submit an ILC with an initial expiration date estimated to cover the entire period for which
financial security is required or may submit an ILC with an initial expiration date that is a minimum period of one
year from the date of issuance. The ILC shall provide that, unless the issuer provides the beneficiary written notice of
non-renewal at least 60 days in advance of the current expiration date, the ILC is automatically extended without
amendment for one year from the expiration date, or any future expiration date, until the period of required coverage
is completed and the Contracting Officer provides the financial institution with a written statement waiving the right
to payment. The period of required coverage shall be:

(i) For contracts subject to the Miller Act, the later of--

(A) One year following the expected date of final payment;

(B) For performance bonds only, until completion of any warranty period; or

(C) For payment bonds only, until resolution of all claims filed against the payment bond during the one-year period
following final payment.

(ii) For contracts not subject to the Miller Act, the later of--
(A) 90 days following final payment; or

(B) For performance bonds only, until completion of any warranty period.
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(d) Only federally insured financial institutions rated investment grade or higher shall issue or confirm the ILC. The
offeror/Contractor shall provide the Contracting Officer a credit rating that indicates the financial institution has the
required rating(s) as of the date of issuance of the ILC. Unless the financial institution issuing the ILC had letter of
credit business of less than $25 million in the past year, ILCs over $5 million must be confirmed by another
acceptable financial institution that had letter of credit business of less than $25 million in the past year.

(e) The following format shall be used by the issuing financial institution to create an ILC:

[Issuing Financial Institution's Letterhead or Name and Address]
Issue Date
IRREVOCABLE LETTER OF CREDIT NO.

Account party's name

Account party's address

For Solicitation No. (for reference only)

TO: [U.S. Government agency]
[U.S. Government agency's address]

1. We hereby establish this irrevocable and transferable Letter of Credit in your favor for one or more drawings up to
United States $ . This Letter of Credit is payable at [issuing financial institution's and, if any, confirming
financial institution's] office at [issuing financial institution's address and, if any, confirming financial institution's
address] and expires with our close of business on , or any automatically extended expiration date.

2. We hereby undertake to honor your or the transferee's sight draft(s) drawn on the issuing or, if any, the confirming
financial institution, for all or any part of this credit if presented with this Letter of Credit and confirmation, if any, at
the office specified in paragraph 1 of this Letter of Credit on or before the expiration date or any automatically
extended expiration date.

3. [This paragraph is omitted if used as a bid guarantee, and subsequent paragraphs are renumbered.] It is a condition
of this Letter of Credit that it is deemed to be automatically extended without amendment for one year from the
expiration date hereof, or any future expiration date, unless at least 60 days prior to any expiration date, we notify
you or the transferee by registered mail, or other receipted means of delivery, that we elect not to consider this Letter
of Credit renewed for any such additional period. At the time we notify you, we also agree to notify the account party
(and confirming financial institution, if any) by the same means of delivery.

4. This Letter of Credit is transferable. Transfers and assignments of proceeds are to be effected without charge to
either the beneficiary or the transferee/assignee of proceeds. Such transfer or assignment shall be only at the written
direction of the Government (the beneficiary) in a form satisfactory to the issuing financial institution and the
confirming financial institution, if any.

5. This Letter of Credit is subject to the Uniform Customs and Practice (UCP) for Documentary Credits, 1993
Revision, International Chamber of Commerce Publication No. 500, and to the extent not inconsistent therewith, to
the laws of [state of confirming financial institution, if any, otherwise state of issuing
financial institution].

6. If this credit expires during an interruption of business of this financial institution as described in Article 17 of the
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UCP, the financial institution specifically agrees to effect payment if this credit is drawn against within 30 days after
the resumption of our business.

Sincerely,

[Issuing financial institution]

(f) The following format shall be used by the financial institution to confirm an ILC:

[Confirming Financial Institution's Letterhead or Name and Address]

(Date)

Our Letter of Credit Advice Number

Beneficiary: [U.S. Government agency]

Issuing Financial Institution:

Issuing Financial Institution's LC No.:

Gentlemen:

1. We hereby confirm the above indicated Letter of Credit, the original of which is attached, issued by

[name of issuing financial institution] for drawings of up to United States dollars /US. $ and
expiring with our close of business on [the expiration date], or any automatically extended
expiration date.

2. Draft(s) drawn under the Letter of Credit and this Confirmation are payable at our office located at

3. We hereby undertake to honor sight draft(s) drawn under and presented with the Letter of Credit and this
Confirmation at our offices as specified herein.

4. [This paragraph is omitted if used as a bid guarantee, and subsequent paragraphs are renumbered.] It is a condition
of this confirmation that it be deemed automatically extended without amendment for one year from the expiration
date hereof, or any automatically extended expiration date, unless:

(a) At least 60 days prior to any such expiration date, we shall notify the Contracting Officer, or the transferee and
the issuing financial institution, by registered mail or other receipted means of delivery, that we elect not to consider
this confirmation extended for any such additional period; or

(b) The issuing financial institution shall have exercised its right to notify you or the transferee, the account party,
and ourselves, of its election not to extend the expiration date of the Letter of Credit.

5. This confirmation is subject to the Uniform Customs and Practice (UCP) for Documentary Credits, 1993 Revision,
International Chamber of Commerce Publication No. 500, and to the extent not inconsistent therewith, to the laws of
[state of confirming financial institution].

6. If this confirmation expires during an interruption of business of this financial institution as described in Article 17
of the UCP, we specifically agree to effect payment if this credit is drawn against within 30 days after the resumption
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of our business.

Sincerely,

[Confirming financial institution]
(9) The following format shall be used by the Contracting Officer for a sight draft to draw on the Letter of Credit:

SIGHT DRAFT

[City, State]

(Date)

[Name and address of financial institution]

Pay to the order of [Beneficiary Agency] the sum of United States $
This draft is drawn under Irrevocable Letter of Credit No.

[Beneficiary Agency]

By:

(End of clause)

52.228-15 PERFORMANCE AND PAYMENT BONDS--CONSTRUCTION (NOV 2006)
(a) Definitions. As used in this clause--

Original contract price means the award price of the contract; or, for requirements contracts, the price payable for the
estimated total quantity; or, for indefinite-quantity contracts, the price payable for the specified minimum quantity.
Original contract price does not include the price of any options, except those options exercised at the time of
contract award.

(b) Amount of required bonds. Unless the resulting contract price is $100,000 or less, the successful offeror shall
furnish performance and payment bonds to the Contracting Officer as follows:

(1) Performance bonds (Standard Form 25). The penal amount of performance bonds at the time of contract award
shall be 100 percent of the original contract price.

(2) Payment Bonds (Standard Form 25-A). The penal amount of payment bonds at the time of contract award shall
be 100 percent of the original contract price.

(3) Additional bond protection. (i) The Government may require additional performance and payment bond
protection if the contract price is increased. The increase in protection generally will equal 100 percent of the
increase in contract price.
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(if) The Government may secure the additional protection by directing the Contractor to increase the penal amount of
the existing bond or to obtain an additional bond.

(c) Furnishing executed bonds. The Contractor shall furnish all executed bonds, including any necessary reinsurance
agreements, to the Contracting Officer, within the time period specified in the Bid Guarantee provision of the
solicitation, or otherwise specified by the Contracting Officer, but in any event, before starting work.

(d) Surety or other security for bonds. The bonds shall be in the form of firm commitment, supported by corporate
sureties whose hames appear on the list contained in Treasury Department Circular 570, individual sureties, or by
other acceptable security such as postal money order, certified check, cashier's check, irrevocable letter of credit, or,
in accordance with Treasury Department regulations, certain bonds or notes of the United States. Treasury Circular
570 is published in the Federal Register or may be obtained from the U.S. Department of the Treasury, Financial
Management Service, Surety Bond Branch, 3700 East West Highway, Room 6F01, Hyattsville, MD 20782. Or via
the internet at http://www.fms.treas.gov/c570/.

(e) Notice of subcontractor waiver of protection (40 U.S.C. 3133(c)). Any waiver of the right to sue on the payment
bond is void unless it is in writing, signed by the person whose right is waived, and executed after such person has
first furnished labor or material for use in the performance of the contract.

(End of clause)

52.229-3 FEDERAL, STATE, AND LOCAL TAXES (APR 2003)
(@) As used in this clause--

"Contract date" means the date set for bid opening or, if this is a negotiated contract or a modification, the effective
date of this contract or modification.

"All applicable Federal, State, and local taxes and duties" means all taxes and duties, in effect on the contract date,
that the taxing authority is imposing and collecting on the transactions or property covered by this contract.

"After-imposed Federal tax" means any new or increased Federal excise tax or duty, or tax that was exempted or
excluded on the contract date but whose exemption was later revoked or reduced during the contract period, on the
transactions or property covered by this contract that the Contractor is required to pay or bear as the result of
legislative, judicial, or administrative action taking effect after the contract date. It does not include social security
tax or other employment taxes.

"After-relieved Federal tax" means any amount of Federal excise tax or duty, except social security or other
employment taxes, that would otherwise have been payable on the transactions or property covered by this contract,
but which the Contractor is not required to pay or bear, or for which the Contractor obtains a refund or drawback, as
the result of legislative, judicial, or administrative action taking effect after the contract date.

Local taxes includes taxes imposed by a possession or territory of the United States, Puerto Rico, or the Northern
Mariana Islands, if the contract is performed wholly or partly in any of those areas.

(b) The contract price includes all applicable Federal, State, and local taxes and duties.
(c) The contract price shall be increased by the amount of any after-imposed Federal tax, provided the Contractor

warrants in writing that no amount for such newly imposed Federal excise tax or duty or rate increase was included
in the contract price, as a contingency reserve or otherwise.
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(d) The contract price shall be decreased by the amount of any after-relieved Federal tax.

(e) The contract price shall be decreased by the amount of any Federal excise tax or duty, except social security or
other employment taxes, that the Contractor is required to pay or bear, or does not obtain a refund of, through the
Contractor's fault, negligence, or failure to follow instructions of the Contracting Officer.

(f) No adjustment shall be made in the contract price under this clause unless the amount of the adjustment exceeds
$250.

(9) The Contractor shall promptly notify the Contracting Officer of all matters relating to any Federal excise tax or
duty that reasonably may be expected to result in either an increase or decrease in the contract price and shall take
appropriate action as the Contracting Officer directs.

(h) The Government shall, without liability, furnish evidence appropriate to establish exemption from any Federal,
State, or local tax when the Contractor requests such evidence and a reasonable basis exists to sustain the exemption.

(End of clause)

52.229-6 ' TAXES--FOREIGN FIXED-PRICE CONTRACTS (JUN 2003)

(a) To the extent that this contract provides for furnishing supplies or performing services outside the United States
and its outlying areas, this clause applies in lieu of any Federal, State, and local taxes clause of the contract.

(b) Definitions. As used in this clause--

"Contract date," means the date set for bid opening or, if this is a negotiated contract or a modification, the effective
date of this contract or modification.

Country concerned means any country, other than the United States and its outlying areas, in which expenditures
under this contract are made.

"Tax" and "taxes," include fees and charges for doing business that are levied by the government of the country
concerned or by its political subdivisions.

"All applicable taxes and duties," means all taxes and duties, in effect on the contract date, that the taxing authority is
imposing and collecting on the transactions or property covered by this contract, pursuant to written ruling or
regulation in effect on the contract date.

"After-imposed tax," means any new or increased tax or duty, or tax that was exempted or excluded on the contract
date but whose exemption was later revoked or reduced during the contract period, other than excepted tax, on the
transactions or property covered by this contract that the Contractor is required to pay or bear as the result of
legislative, judicial, or administrative action taking effect after the contract date.

"After-relieved tax," means any amount of tax or duty, other than an excepted tax, that would otherwise have been
payable on the transactions or property covered by this contract, but which the Contractor is not required to pay or
bear, or for which the Contractor obtains a refund, as the result of legislative, judicial, or administrative action taking
effect after the contract date.

"Excepted tax," means social security or other employment taxes, net income and franchise taxes, excess profits
taxes, capital stock taxes, transportation taxes, unemployment compensation taxes, and property taxes. "Excepted
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tax" does not include gross income taxes levied on or measured by sales or receipts from sales, property taxes
assessed on completed supplies covered by this contract, or any tax assessed on the Contractor's possession of,
interest in, or use of property, title to which is in the U.S. Government.

(c) Unless otherwise provided in this contract, the contract price includes all applicable taxes and duties, except taxes
and duties that the Government of the United States and the government of the country concerned have agreed shall
not be applicable to expenditures in such country by or on behalf of the United States.

(d) The contract price shall be increased by the amount of any after-imposed tax or of any tax or duty specifically
excluded from the contract price by a provision of this contract that the Contractor is required to pay or bear,
including any interest or penalty, if the Contractor states in writing that the contract price does not include any
contingency for such tax and if liability for such tax, interest, or penalty was not incurred through the Contractor's
fault, negligence, or failure to follow instructions of the Contracting Officer or to comply with the provisions of
paragraph (i) below.

(e) The contract price shall be decreased by the amount of any after-relieved tax, including any interest or penalty.
The Government of the United States shall be entitled to interest received by the Contractor incident to a refund of
taxes to the extent that such interest was earned after the Contractor was paid by the Government of the United States
for such taxes. The Government of the United States shall be entitled to repayment of any penalty refunded to the
Contractor to the extent that the penalty was paid by the Government.

(f) The contract price shall be decreased by the amount of any tax or duty, other than an excepted tax, that was
included in the contract and that the Contractor is required to pay or bear, or does not obtain a refund of, through the
Contractor's fault, negligence, or failure to follow instructions of the Contracting Officer or to comply with the
provisions of paragraph (i) below.

(9) No adjustment shall be made in the contract price under this clause unless the amount of the adjustment exceeds
$250.

(h) If the Contractor obtains a reduction in tax liability under the United States Internal Revenue Code (Title 26, U.S.
Code) because of the payment of any tax or duty that either was included in the contract price or was the basis of an
increase in the contract price, the amount of the reduction shall be paid or credited to the Government of the United
States as the Contracting Officer directs.

(i) The Contractor shall take all reasonable action to obtain exemption from or refund of any taxes or duties,
including interest or penalty, from which the United States Government, the Contractor, any subcontractor, or the
transactions or property covered by this contract are exempt under the laws of the country concerned or its political
subdivisions or which the governments of the United States and of the country concerned have agreed shall not be
applicable to expenditures in such country by or on behalf of the United States.

(j) The Contractor shall promptly notify the Contracting Officer of all matters relating to taxes or duties that
reasonably may be expected to result in either an increase or decrease in the contract price and shall take appropriate
action as the Contracting Officer directs. The contract price shall be equitably adjusted to cover the costs of action
taken by the Contractor at the direction of the Contracting Officer, including any interest, penalty, and reasonable
attorneys' fees.

(End of clause)

52.229-7 TAXES--FIXED-PRICE CONTRACTS WITH FOREIGN GOVERNMENTS (JAN 1991)

(a) "Contract date," as used in this clause, means the date set for bid opening or, if this is a negotiated contract or a
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modification, the effective date of this contract or modification.

(b) The contract price, including the prices in any subcontracts under this contract, does not include any tax or duty

that the Government of the United States and the Government of have agreed shall not apply to expenditures
made by the United States in or any tax or duty not applicable to this contract or any subcontracts under this
contract, pursuant to the laws of . If any such tax or duty has been included in the contract price, through error

or otherwise, the contract price shall be correspondingly reduced.

(c) If, after the contract date, the Government of the United States and the Government of agree that any tax
or duty included in the contract price shall not apply to expenditures by the United States in , the contract price
shall be reduced accordingly.

(d) No adjustment shall be made in the contract price under this clause unless the amount of the adjustment exceeds
$250.
TO BE DETERMINED AT TASK ORDER.

(End of clause)

52.230-1 COST ACCOUNTING STANDARDS NOTICES AND CERTIFICATION (OCT 2008)

Note: This notice does not apply to small businesses or foreign governments. This notice is in three parts, identified
by Roman numerals | through I11.

Offerors shall examine each part and provide the requested information in order to determine Cost Accounting
Standards (CAS) requirements applicable to any resultant contract.

If the offeror is an educational institution, Part 11 does not apply unless the contemplated contract will be subject to
full or modified CAS coverage pursuant to 48 CFR 9903.201-2(c)(5) or 9903.201-2(c)(6), respectively.

|. DISCLOSURE STATEMENT--COST ACCOUNTING PRACTICES AND CERTIFICATION

(a) Any contract in excess of $650,000 resulting from this solicitation will be subject to the requirements of the Cost
Accounting Standards Board (48 CFR Chapter 99), except for those contracts which are exempt as specified in 48
CFR 9903.201-1.

(b) Any offeror submitting a proposal which, if accepted, will result in a contract subject to the requirements of 48
CFR Chapter 99 must, as a condition of contracting, submit a Disclosure Statement as required by 48 CFR 9903.202.
When required, the Disclosure Statement must be submitted as a part of the offeror's proposal under this solicitation
unless the offeror has already submitted a Disclosure Statement disclosing the practices used in connection with the
pricing of this proposal. If an applicable Disclosure Statement has already been submitted, the offeror may satisfy the
requirement for submission by providing the information requested in paragraph (c) of Part | of this provision.

CAUTION: In the absence of specific regulations or agreement, a practice disclosed in a Disclosure Statement shall
not, by virtue of such disclosure, be deemed to be a proper, approved, or agreed-to practice for pricing proposals or
accumulating and reporting contract performance cost data.

(c) Check the appropriate box below:

(1) Certificate of Concurrent Submission of Disclosure Statement.
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The offeror hereby certifies that, as a part of the offer, copies of the Disclosure Statement have been submitted as
follows: (i) original and one copy to the cognizant Administrative Contracting Officer (ACO) or cognizant Federal
agency official authorized to act in that capacity (Federal official), as applicable, and (ii) one copy to the cognizant
Federal auditor.

(Disclosure must be on Form No. CASB DS-1 or CASB DS-2, as applicable. Forms may be obtained from the
cognizant ACO or Federal official and/or from the loose-leaf version of the Federal Acquisition Regulation.)

Date of Disclosure Statement: Name and Address of Cognizant ACO or Federal Official
Where Filed:

The offeror further certifies that the practices used in estimating costs in pricing this proposal are consistent with the
cost accounting practices disclosed in the Disclosure Statement.

(2) Certificate of Previously Submitted Disclosure Statement.
The offeror hereby certifies that the required Disclosure Statement was filed as follows:

Date of Disclosure Statement: Name and Address of Cognizant ACO or Federal
Official Where Filed:

The offeror further certifies that the practices used in estimating costs in pricing this proposal are consistent with the
cost accounting practices disclosed in the applicable Disclosure Statement.

(3) Certificate of Monetary Exemption.

The offeror hereby certifies that the offeror, together with all divisions, subsidiaries, and affiliates under common
control, did not receive net awards of negotiated prime contracts and subcontracts subject to CAS totaling more than
$50 million (of which at least one award exceeded $1 million) in the cost accounting period immediately preceding
the period in which this proposal was submitted. The offeror further certifies that if such status changes before an
award resulting from this proposal, the offeror will advise the Contracting Officer immediately.

(4) Certificate of Interim Exemption.

The offeror hereby certifies that (i) the offeror first exceeded the monetary exemption for disclosure, as defined in
(3) of this subsection, in the cost accounting period immediately preceding the period in which this offer was
submitted and (ii) in accordance with 48 CFR 9903.202-1, the offeror is not yet required to submit a Disclosure
Statement. The offeror further certifies that if an award resulting from this proposal has not been made within 90
days after the end of that period, the offeror will immediately submit a revised certificate to the Contracting Officer,
in the form specified under subparagraph (c)(1) or (c)(2) of Part | of this provision, as appropriate, to verify
submission of a completed Disclosure Statement.

CAUTION: Offerors currently required to disclose because they were awarded a CAS-covered prime contract or
subcontract of $50 million or more in the current cost accounting period may not claim this exemption (4). Further,
the exemption applies only in connection with proposals submitted before expiration of the 90-day period following
the cost accounting period in which the monetary exemption was exceeded.

Il. COST ACCOUNTING STANDARDS--ELIGIBILITY FOR MODIFIED CONTRACT COVERAGE
If the offeror is eligible to use the modified provisions of 48 CFR 9903.201-2(b) and elects to do so, the offeror shall

indicate by checking the box below. Checking the box below shall mean that the resultant contract is subject to the
Disclosure and Consistency of Cost Accounting Practices clause in lieu of the Cost Accounting Standards clause.
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( ) The offeror hereby claims an exemption from the Cost Accounting Standards clause under the provisions of 48
CFR 9903.201-2(b) and certifies that the offeror is eligible for use of the Disclosure and Consistency of Cost
Accounting Practices clause because during the cost accounting period immediately preceding the period in which
this proposal was submitted, the offeror received less than $50 million in awards of CAS-covered prime contracts
and subcontracts. The offeror further certifies that if such status changes before an award resulting from this
proposal, the offeror will advise the Contracting Officer immediately.

CAUTION: An offeror may not claim the above eligibility for modified contract coverage if this proposal is
expected to result in the award of a CAS-covered contract of $50 million or more or if, during its current cost
accounting period, the offeror has been awarded a single CAS-covered prime contract or subcontract of $25 million
or more.

I11. ADDITIONAL COST ACCOUNTING STANDARDS APPLICABLE TO EXISTING CONTRACTS

The offeror shall indicate below whether award of the contemplated contract would, in accordance with
subparagraph (a)(3) of the Cost Accounting Standards clause, require a change in established cost accounting
practices affecting existing contracts and subcontracts.

() YES ( )NO

(End of clause)

52.230-2 COST ACCOUNTING STANDARDS (OCT 2008)

(a) Unless the contract is exempt under 48 CFR 9903.201-1 and 9903.201-2, the provisions of 48 CFR Part 9903 are
incorporated herein by reference and the Contractor, in connection with this contract, shall--

(1) (CAS-covered Contracts Only) By submission of a Disclosure Statement, disclose in writing the Contractor's cost
accounting practices as required by 48 CFR 9903.202-1 through 9903.202-5, including methods of distinguishing
direct costs from indirect costs and the basis used for allocating indirect costs. The practices disclosed for this
contract shall be the same as the practices currently disclosed and applied on all other contracts and subcontracts
being performed by the Contractor and which contain a Cost Accounting Standards (CAS) clause. If the Contractor
has notified the Contracting Officer that the Disclosure Statement contains trade secrets and commercial or financial
information which is privileged and confidential, the Disclosure Statement shall be protected and shall not be
released outside of the Government.

(2) Follow consistently the Contractor's cost accounting practices in accumulating and reporting contract
performance cost data concerning this contract. If any change in cost accounting practices is made for the purposes
of any contract or subcontract subject to CAS requirements, the change must be applied prospectively to this contract
and the Disclosure Statement must be amended accordingly. If the contract price or cost allowance of this contract is
affected by such changes, adjustment shall be made in accordance with subparagraph (2)(4) or (a)(5) of this clause,
as appropriate.

(3) Comply with all CAS, including any modifications and interpretations indicated thereto contained in 48 CFR Part
9904, in effect on the date of award of this contract or, if the Contractor has submitted cost or pricing data, on the
date of final agreement on price as shown on the Contractor's signed certificate of current cost or pricing data. The
Contractor shall also comply with any CAS (or modifications to CAS) which hereafter become applicable to a
contract or subcontract of the Contractor. Such compliance shall be required prospectively from the date of
applicability to such contract or subcontract.



W912ER-10-R-0089
Page 170 of 360

(4)(i) Agree to an equitable adjustment as provided in the Changes clause of this contract if the contract cost is
affected by a change which, pursuant to subparagraph (a)(3) of this clause, the Contractor is required to make to the
Contractor's established cost accounting practices.

(if) Negotiate with the Contracting Officer to determine the terms and conditions under which a change may be made
to a cost accounting practice, other than a change made under other provisions of subparagraph (a)(4) of this clause;
provided that no agreement may be made under this provision that will increase costs paid by the United States.

(iii) When the parties agree to a change to a cost accounting practice, other than a change under subdivision (a)(4)(i)
of this clause, negotiate an equitable adjustment as provided in the Changes clause of this contract.

(5) Agree to an adjustment of the contract price or cost allowance, as appropriate, if the Contractor or a
subcontractor fails to comply with an applicable Cost Accounting Standard, or to follow any cost accounting practice
consistently and such failure results in any increased costs paid by the United States. Such adjustment shall provide
for recovery of the increased costs to the United States, together with interest thereon computed at the annual rate
established under section 6621(a)(2) of the Internal Revenue Code of 1986 (26 U.S.C. 6621(a)(2)) for such period,
from the time the payment by the United States was made to the time the adjustment is effected. In no case shall the
Government recover costs greater than the increased cost to the Government, in the aggregate, on the relevant
contracts subject to the price adjustment, unless the Contractor made a change in its cost accounting practices of
which it was aware or should have been aware at the time of price negotiations and which it failed to disclose to the
Government.

(b) If the parties fail to agree whether the Contractor or a subcontractor has complied with an applicable CAS in 48
CFR 9904 or a CAS rule or regulation in 48 CFR 9903 and as to any cost adjustment demanded by the United States,
such failure to agree will constitute a dispute under the Contract Disputes Act (41 U.S.C. 601).

(c) The Contractor shall permit any authorized representatives of the Government to examine and make copies of any
documents, papers, or records relating to compliance with the requirements of this clause.

(d) The Contractor shall include in all negotiated subcontracts which the Contractor enters into, the substance of this
clause, except paragraph (b), and shall require such inclusion in all other subcontracts, of any tier, including the
obligation to comply with all CAS in effect on the subcontractor's award date or if the subcontractor has submitted
cost or pricing data, on the date of final agreement on price as shown on the subcontractor's signed Certificate of
Current Cost or Pricing Data. If the subcontract is awarded to a business unit which pursuant to 48 CFR 9903.201-2
is subject to other types of CAS coverage, the substance of the applicable clause set forth in subsection 30.201-4 of
the Federal Acquisition Regulation shall be inserted. This requirement shall apply only to negotiated subcontracts in
excess of $650,000, except that the requirement shall not apply to negotiated subcontracts otherwise exempt from the
requirement to include a CAS clause as specified in 48 CFR 9903.201-1.

(End of clause)

52.230-3 DISCLOSURE AND CONSISTENCY OF COST ACCOUNTING PRACTICES (OCT 2008)
(a) The Contractor, in connection with this contract, shall--

(1) Comply with the requirements of 48 CFR 9904.401, Consistency in Estimating, Accumulating, and Reporting
Costs; 48 CFR 9904.402, Consistency in Allocating Costs Incurred for the Same Purpose; 48 CFR 9904.405,
Accounting for Unallowable Costs; and 48 CFR 9904.406, Cost Accounting Standard--Cost Accounting Period, in
effect on the date of award of this contract as indicated in 48 CFR Part 9904.
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(2) (CAS-covered Contracts Only) If it is a business unit of a company required to submit a Disclosure Statement,
disclose in writing its cost accounting practices as required by 48 CFR 9903.202-1 through 9903.202-5. If the
Contractor has notified the Contracting Officer that the Disclosure Statement contains trade secrets and commercial
or financial information which is privileged and confidential, the Disclosure Statement shall be protected and shall
not be released outside of the Government.

(3)(i) Follow consistently the Contractor's cost accounting practices. A change to such practices may be proposed,
however, by either the Government or the Contractor, and the Contractor agrees to negotiate with the Contracting
Officer the terms and conditions under which a change may be made. After the terms and conditions under which the
change is to be made have been agreed to, the change must be applied prospectively to this contract, and the
Disclosure Statement, if affected, must be amended accordingly.

(i) The Contractor shall, when the parties agree to a change to a cost accounting practice and the Contracting Officer
has made the finding required in 48 CFR 9903.201-6(c), that the change is desirable and not detrimental to the
interests of the Government, negotiate an equitable adjustment as provided in the Changes clause of this contract. In
the absence of the required finding, no agreement may be made under this contract clause that will increase costs
paid by the United States.

(4) Agree to an adjustment of the contract price or cost allowance, as appropriate, if the Contractor or a
subcontractor fails to comply with the applicable CAS or to follow any cost accounting practice, and such failure
results in any increased costs paid by the United States. Such adjustment shall provide for recovery of the increased
costs to the United States together with interest thereon computed at the annual rate established under section
6621(a)(2) of the Internal Revenue Code of 1986 (26 U.S.C. 6621(a)(2)), from the time the payment by the United
States was made to the time the adjustment is effected.

(b) If the parties fail to agree whether the Contractor has complied with an applicable CAS, rule, or regulation as
specified in 48 CFR 9903 and 9904 and as to any cost adjustment demanded by the United States, such failure to
agree will constitute a dispute under the Contract Disputes Act (41 U.S.C. 601).

(c) The Contractor shall permit any authorized representatives of the Government to examine and make copies of any
documents, papers, and records relating to compliance with the requirements of this clause.

(d) The Contractor shall include in all negotiated subcontracts, which the Contractor enters into, the substance of this
clause, except paragraph (b), and shall require such inclusion in all other subcontracts of any tier, except that--

(1) If the subcontract is awarded to a business unit which pursuant to 48 CFR 9903.201-2 is subject to other types of
CAS coverage, the substance of the applicable clause set forth in subsection 30.201-4 of the Federal Acquisition
Regulation shall be inserted.

(2) This requirement shall apply only to negotiated subcontracts in excess of $650,000.

(3) The requirement shall not apply to negotiated subcontracts otherwise exempt from the requirement to include a
CAS clause as specified in 48 CFR 9903.201-1.

(End of clause)

52.230-6 ADMINISTRATION OF COST ACCOUNTING STANDARDS (MAR 2008)

For the purpose of administering the Cost Accounting Standards (CAS) requirements under this contract, the
Contractor shall take the steps outlined in paragraphs (b) through (i) and (k) through (n) of this clause:
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(a) Definitions. As used in this clause--

Affected CAS-covered contract or subcontract means a contract or subcontract subject to CAS rules and regulations
for which a Contractor or subcontractor--

(1) Used one cost accounting practice to estimate costs and a changed cost accounting practice to accumulate and
report costs under the contract or subcontract; or

(2) Used a noncompliant practice for purposes of estimating or accumulating and reporting costs under the contract
or subcontract.

Cognizant Federal agency official (CFAQO) means the Contracting Officer assigned by the cognizant Federal agency
to administer the CAS.

Desirable change means a compliant change to a Contractor's established or disclosed cost accounting practices that
the CFAO finds is desirable and not detrimental to the Government and is, therefore, not subject to the no increased
cost prohibition provisions of CAS-covered contracts and subcontracts affected by the change.

Fixed-price contracts and subcontracts means--

(1) Fixed-price contracts and subcontracts described at FAR 16.202, 16.203, (except when price adjustments are
based on actual costs of labor or material, described at 16.203-1(a)(2)), and 16.207;

(2) Fixed-price incentive contracts and subcontracts where the price is not adjusted based on actual costs incurred
(FAR Subpart 16.4);

(3) Orders issued under indefinite-delivery contracts and subcontracts where final payment is not based on actual
costs incurred (FAR Subpart 16.5); and

(4) The fixed-hourly rate portion of time-and-materials and labor-hours contracts and subcontracts (FAR Subpart
16.6).

Flexibly-priced contracts and subcontracts means--
(1) Fixed-price contracts and subcontracts described at FAR 16.203-1(a)(2)16.204, 16.205, and 16.206;
(2) Cost-reimbursement contracts and subcontracts (FAR Subpart 16.3);

(3) Incentive contracts and subcontracts where the price may be adjusted based on actual costs incurred (FAR
Subpart 16.4);

(4) Orders issued under indefinite-delivery contracts and subcontracts where final payment is based on actual costs
incurred (FAR Subpart 16.5); and

(5) The materials portion of time-and-materials contracts and subcontracts (FAR Subpart 16.6).
Noncompliance means a failure in estimating, accumulating, or reporting costs to--

(1) Comply with applicable CAS; or

(2) Consistently follow disclosed or established cost accounting practices.

Required change means--
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(1) A change in cost accounting practice that a Contractor is required to make in order to comply with applicable
Standards, modifications or interpretations thereto, that subsequently become applicable to existing CAS-covered
contracts or subcontracts due to the receipt of another CAS-covered contract or subcontract; or

(2) A prospective change to a disclosed or established cost accounting practice when the CFAO determines that the
former practice was in compliance with applicable CAS and the change is necessary for the Contractor to remain in
compliance.

Unilateral change means a change in cost accounting practice from one compliant practice to another compliant
practice that a Contractor with a CAS-covered contract(s) or subcontract(s) elects to make that has not been deemed
a desirable change by the CFAQ and for which the Government will pay no aggregate increased costs.

(b) Submit to the CFAO a description of any cost accounting practice change as outlined in paragraphs (b)(1)
through (3) of this clause (including revisions to the Disclosure Statement, if applicable), and any written statement
that the cost impact of the change is immaterial. If a change in cost accounting practice is implemented without
submitting the notice required by this paragraph, the CFAO may determine the change to be a failure to follow
paragraph (a)(2) of the clause at FAR 52.230-2, Cost Accounting Standards; paragraph (a)(4) of the clause at FAR
52.230-3, Disclosure and Consistency of Cost Accounting Practices; or paragraph (a)(2) of the clause at FAR
52.230-5, Cost Accounting Standards--Educational Institution.

(1) When a description has been submitted for a change in cost accounting practice that is dependent on a contact
award and that contract is subsequently awarded, notify the CFAQO within 15 days after such award.

(2) For any change in cost accounting practice not covered by (b)(1) of this clause that is required in accordance with
paragraphs (a)(3) and (a)(4)(i) of the clause at FAR 52.230-2; or paragraphs (a)(3), (a)(4)(i), or (a)(4)(iv) of the
clause at FAR 52.230-5; submit a description of the change to the CFAO not less than 60 days (or such other date as
may be mutually agreed to by the CFAO and the Contractor) before implementation of the change.

(3) For any change in cost accounting practices proposed in accordance with paragraph (a)(4)(ii) or (iii) of the
clauses at FAR 52.230-2 and FAR 52.230-5; or with paragraph (a)(3) of the clause at FAR 52.230-3, submit a
description of the change not less than 60 days (or such other date as may be mutually agreed to by the CFAQ and
the Contractor) before implementation of the change. If the change includes a proposed retroactive date submit
supporting rationale.

(4) Submit a description of the change necessary to correct a failure to comply with an applicable CAS or to follow a
disclosed practice (as contemplated by paragraph (a)(5) of the clause at FAR 52.230-2 and FAR 52.230-5; or by
paragraph (a)(4) of the clause at FAR 52.230-3)--

(i) Within 60 days (or such other date as may be mutually agreed to by the CFAO and the Contractor) after the date
of agreement with the CFAQ that there is a noncompliance; or

(ii) In the event of Contractor disagreement, within 60 days after the CFAQ notifies the Contractor of the
determination of noncompliance.

(c) When requested by the CFAO, submit on or before a date specified by the CFAO--

(1) A general dollar magnitude (GDM) proposal in accordance with paragraph (d) or (g) of this clause. The
Contractor may submit a detailed cost-impact (DCI) proposal in lieu of the requested GDM proposal provided the
DCI proposal is in accordance with paragraph (e) or (h) of this clause;

(2) A detailed cost-impact (DCI) proposal in accordance with paragraph (e) or (h) of this clause;

(3) For any request for a desirable change that is based on the criteria in FAR 30.603-2(b)(3)(ii), the data necessary
to demonstrate the required cost savings; and
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(4) For any request for a desirable change that is based on criteria other than that in FAR 30.603-2(b)(3)(ii), a GDM
proposal and any other data necessary for the CFAO to determine if the change is a desirable change.

(d) For any change in cost accounting practice subject to paragraph (b)(1), (b)(2), or (b)(3) of this clause, the GDM
proposal shall--

(1) Calculate the cost impact in accordance with paragraph (f) of this clause;

(2) Use one or more of the following methods to determine the increase or decrease in cost accumulations:

(i) A representative sample of affected CAS-covered contracts and subcontracts.

(ii) The change in indirect rates multiplied by the total estimated base computed for each of the following groups:
(A) Fixed-price contracts and subcontracts.

(B) Flexibly-priced contracts and subcontracts.

(iii) Any other method that provides a reasonable approximation of the total increase or decrease in cost
accumulations for all affected fixed-price and flexibly-priced contracts and subcontracts;

(3) Use a format acceptable to the CFAO but, as a minimum, include the following data:

(i) The estimated increase or decrease in cost accumulations by Executive agency, including any impact the change
may have on contract and subcontract incentives, fees, and profits, for each of the following groups:

(A) Fixed-price contracts and subcontracts.

(B) Flexibly-priced contracts and subcontracts.

(ii) For unilateral changes, the increased or decreased costs to the Government for each of the following groups:
(A) Fixed-price contracts and subcontracts.

(B) Flexibly-priced contracts and subcontracts; and

(4) When requested by the CFAQ, identify all affected CAS-covered contracts and subcontracts.

(e) For any change in cost accounting practice subject to paragraph (b)(1), (b)(2), or (b)(3) of this clause, the DCI
proposal shall--

(1) Show the calculation of the cost impact in accordance with paragraph (f) of this clause;

(2) Show the estimated increase or decrease in cost accumulations for each affected CAS-covered contract and
subcontract unless the CFAO and Contractor agree to include--

(i) Only those affected CAS-covered contracts and subcontracts having an estimate to complete exceeding a
specified amount; and

(ii) An estimate of the total increase or decrease in cost accumulations for all affected CAS-covered contracts and
subcontracts, using the results in paragraph (€)(2)(i) of this clause;
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(3) Use a format acceptable to the CFAO but, as a minimum, include the information in paragraph (d)(3) of this
clause; and

(4) When requested by the CFAO, identify all affected CAS-covered contracts and subcontracts.

(f) For GDM and DCI proposals that are subject to the requirements of paragraph (d) or (e) of this clause, calculate
the cost impact as follows:

(1) The cost impact calculation shall include all affected CAS-covered contracts and subcontracts regardless of their
status (i.e., open or closed) or the fiscal year in which the costs were incurred (i.e., whether or not the final indirect
rates have been established).

(2) For unilateral changes--

(i) Determine the increased or decreased cost to the Government for flexibly-priced contracts and subcontracts as
follows:

(A) When the estimated cost to complete using the changed practice exceeds the estimated cost to complete using the
current practice, the difference is increased cost to the Government.

(B) When the estimated cost to complete using the changed practice is less than the estimated cost to complete using
the current practice, the difference is decreased cost to the Government;

(ii) Determine the increased or decreased cost to the Government for fixed-priced contracts and subcontracts as
follows:

(A) When the estimated cost to complete using the changed practice is less than the estimated cost to complete using
the current practice, the difference is increased cost to the Government.

(B) When the estimated cost to complete using the changed practice exceeds the estimated cost to complete using the
current practice, the difference is decreased cost to the Government;

(iii) Calculate the total increase or decrease in contract and subcontract incentives, fees, and profits associated with
the increased or decreased costs to the Government in accordance with 48 CFR 9903.306(c). The associated increase
or decrease is based on the difference between the negotiated incentives, fees, and profits and the amounts that would
have been negotiated had the cost impact been known at the time the contracts and subcontracts were negotiated; and
(iv) Calculate the increased cost to the Government in the aggregate.

(3) For equitable adjustments for required or desirable changes--

(i) Estimated increased cost accumulations are the basis for increasing contract prices, target prices and cost ceilings;
and

(ii) Estimated decreased cost accumulations are the basis for decreasing contract prices, target prices and cost
ceilings.

(9) For any noncompliant cost accounting practice subject to paragraph (b)(4) of this clause, prepare the GDM
proposal as follows:

(1) Calculate the cost impact in accordance with paragraph (i) of this clause.

(2) Use one or more of the following methods to determine the increase or decrease in contract and subcontract
prices or cost accumulations, as applicable:
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(i) A representative sample of affected CAS-covered contracts and subcontracts.

(ii) When the noncompliance involves cost accumulation the change in indirect rates multiplied by the applicable
base for only flexibly-priced contracts and subcontracts.

(iii) Any other method that provides a reasonable approximation of the total increase or decrease.

(3) Use a format acceptable to the CFAO but, as a minimum, include the following data:

(i) The total increase or decrease in contract and subcontract price and cost accumulations, as applicable, by
Executive agency, including any impact the noncompliance may have on contract and subcontract incentives, fees,
and profits, for each of the following groups:

(A) Fixed-price contracts and subcontracts.

(B) Flexibly-priced contracts and subcontracts.

(ii) The increased or decreased cost to the Government for each of the following groups:

(A) Fixed-price contracts and subcontracts.

(B) Flexibly-priced contracts and subcontracts.

(iii) The total overpayments and underpayments made by the Government during the period of noncompliance.
(4) When requested by the CFAQ, identify all CAS-covered contracts and subcontracts.

(h) For any noncompliant practice subject to paragraph (b)(4) of this clause, prepare the DCI proposal as follows:
(1) Calculate the cost impact in accordance with paragraph (i) of this clause.

(2) Show the increase or decrease in price and cost accumulations for each affected CAS-covered contract and
subcontract unless the CFAQ and Contractor agree to--

(i) Include only those affected CAS-covered contracts and subcontracts having--

(A) Contract and subcontract values exceeding a specified amount when the noncompliance involves estimating
costs; and

(B) Incurred costs exceeding a specified amount when the noncompliance involves accumulating costs; and

(ii) Estimate the total increase or decrease in price and cost accumulations for all affected CAS-covered contracts
and subcontracts using the results in paragraph (h)(2)(i) of this clause.

(3) Use a format acceptable to the CFAO that, as a minimum, include the information in paragraph (g)(3) of this
clause.

(4) When requested by the CFAQ, identify all CAS-covered contracts and subcontracts.

(i) For GDM and DCI proposals that are subject to the requirements of paragraph (g) or (h) of this clause, calculate
the cost impact as follows:
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(1) The cost impact calculation shall include all affected CAS-covered contracts and subcontracts regardless of their
status (i.e., open or closed) or the fiscal year in which the costs are incurred (i.e., whether or not the final indirect
rates have been established).

(2) For noncompliances that involve estimating costs, determine the increased or decreased cost to the Government
for fixed-price contracts and subcontracts as follows:

(i) When the negotiated contract or subcontract price exceeds what the negotiated price would have been had the
Contractor used a compliant practice, the difference is increased cost to the Government.

(if) When the negotiated contract or subcontract price is less than what the negotiated price would have been had the
Contractor used a compliant practice, the difference is decreased cost to the Government.

(3) For noncompliances that involve accumulating costs, determine the increased or decreased cost to the
Government for flexibly-priced contracts and subcontracts as follows:

(i) When the costs that were accumulated under the noncompliant practice exceed the costs that would have been
accumulated using a compliant practice (from the time the noncompliant practice was first implemented until the
date the noncompliant practice was replaced with a compliant practice), the difference is increased cost to the
Government.

(if) When the costs that were accumulated under the noncompliant practice are less than the costs that would have
been accumulated using a compliant practice (from the time the noncompliant practice was first implemented until
the date the noncompliant practice was replaced with a compliant practice), the difference is decreased cost to the
Government.

(4) Calculate the total increase or decrease in contract and subcontracts incentives, fees, and profits associated with
the increased or decreased cost to the Government in accordance with 48 CFR 9903.306(c). The associated increase
or decrease is based on the difference between the negotiated incentives, fees, and profits and the amounts that would
have been negotiated had the Contractor used a compliant practice.

(5) Calculate the increased cost to the Government in the aggregate.

(j) If the Contractor does not submit the information required by paragraph (b) or (c) of this clause within the
specified time, or any extension granted by the CFAQ, the CFAQ may take one or both of the following actions:

(1) Withhold an amount not to exceed 10 percent of each subsequent amount payment to the Contractor's affected
CAS-covered contracts, (up to the estimated general dollar magnitude of the cost impact), until such time as the
Contractor provides the required information to the CFAO.

(2) Issue a final decision in accordance with FAR 33.211 and unilaterally adjust the contract(s) by the estimated
amount of the cost impact.

(k) Agree to--

(1) Contract modifications to reflect adjustments required in accordance with paragraph (a)(4)(ii) or (a)(5) of the
clauses at FAR 52.230-2 and 52.230-5; or with paragraph (a)(3)(i) or (a)(4) of the clause at FAR 52.230-3; and

(2) Repay the Government for any aggregate increased cost paid to the Contractor.
() For all subcontracts subject to the clauses at FAR 52.230-2, 52.230-3, or 52.230-5--

(1) So state in the body of the subcontract, in the letter of award, or in both (do not use self-deleting clauses);
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(2) Include the substance of this clause in all negotiated subcontracts; and
(3) Within 30 days after award of the subcontract, submit the following information to the Contractor's CFAO:
(i) Subcontractor's name and subcontract number.
(ii) Dollar amount and date of award.
(iif) Name of Contractor making the award.

(m) Notify the CFAO in writing of any adjustments required to subcontracts under this contract and agree to an
adjustment to this contract price or estimated cost and fee. The Contractor shall--

(1) Provide this notice within 30 days after the Contractor receives the proposed subcontract adjustments; and
(2) Include a proposal for adjusting the higher-tier subcontract or the contract appropriately.

(n) For subcontracts containing the clause or substance of the clause at FAR 52.230-2, FAR 52.230-3, or FAR
52.230-5, require the subcontractor to comply with all Standards in effect on the date of award or of final agreement
on price, as shown on the subcontractor's signed Certificate of Current Cost or Pricing Data, whichever is earlier.

(End of clause)

52.231-5000 EQUIPMENT OWNERSHIP AND OPERATING EXPENSE SCHEDULE
MAR 1995)--EFARS

52.231-5000 EQUIPMENT OWNERSHIP AND OPERATING EXPENSE SCHEDULE
MAR 1995)--EFARS

(a) This clause does not apply to terminations. See 52.249-5000, Basis for Settlement of Proposals and FAR Part
49.

(b) Allowable cost for construction and marine plant and equipment in sound workable condition owned or
controlled and furnished by a contractor or subcontractor at any tier shall be based on actual cost data for each piece
of equipment or groups of similar serial and series for which the Government can determine both ownership and
operating costs from the contractor's accounting records. When both ownership and operating costs cannot be
determined for any piece of equipment or groups of similar serial or series equipment from the contractor's
accounting records, costs for that equipment shall be based upon the applicable provisions of EP 1110-1-8,
Construction Equipment Ownership and Operating Expense Schedule, Region __. Working conditions shall be
considered to be average for determining equipment rates using the schedule unless specified otherwise by the
contracting officer. For equipment not included in the schedule, rates for comparable pieces of equipment may be
used or a rate may be developed using the formula provided in the schedule. For forward pricing, the schedule in
effect at the time of negotiations shall apply. For retroactive pricing, the schedule in effect at the time the work was
performed shall apply.

(c) Equipment rental costs are allowable, subject to the provisions of FAR 31.105(d)(ii) and FAR 31.205-36. Rates
for equipment rented from an organization under common control, lease-purchase arrangements, and sale-leaseback
arrangements, will be determined using the schedule, except that actual rates will be used for equipment leased from
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an organization under common control that has an established practice of leasing the same or similar equipment to
unaffiliated lessees.
(d) When actual equipment costs are proposed and the total amount of the pricing action exceeds the small purchase
threshold, the contracting officer shall request the contractor to submit either certified cost or pricing data, or
partial/limited data, as appropriate. The data shall be submitted on Standard Form 1411, Contract Pricing Proposal

Cover Sheet.
(End of clause)

52.232-5 PAYMENTS UNDER FIXED-PRICE CONSTRUCTION CONTRACTS (SEP 2002)

(a) Payment of price. The Government shall pay the Contractor the contract price as provided in this contract.

(b) Progress payments. The Government shall make progress payments monthly as the work proceeds, or at more
frequent intervals as determined by the Contracting Officer, on estimates of work accomplished which meets the
standards of quality established under the contract, as approved by the Contracting Officer.

(1) The Contractor's request for progress payments shall include the following substantiation:

(i) An itemization of the amounts requested, related to the various elements of work required by the contract covered
by the payment requested.

(ii) A listing of the amount included for work performed by each subcontractor under the contract.

(iii) A listing of the total amount of each subcontract under the contract.

(iv) A listing of the amounts previously paid to each such subcontractor under the contract.

(v) Additional supporting data in a form and detail required by the Contracting Officer.

(2) In the preparation of estimates, the Contracting Officer may authorize material delivered on the site and
preparatory work done to be taken into consideration. Material delivered to the Contractor at locations other than the
site also may be taken into consideration if--

(i) Consideration is specifically authorized by this contract; and

(ii) The Contractor furnishes satisfactory evidence that it has acquired title to such material and that the material will
be used to perform this contract.

(c) Contractor certification. Along with each request for progress payments, the Contractor shall furnish the
following certification, or payment shall not be made: (However, if the Contractor elects to delete paragraph (c)(4)
from the certification, the certification is still acceptable.)

| hereby certify, to the best of my knowledge and belief, that--

(1) The amounts requested are only for performance in accordance with the specifications, terms, and conditions of
the contract;

(2) All payments due to subcontractors and suppliers from previous payments received under the contract have been
made, and timely payments will be made from the proceeds of the payment covered by this certification, in
accordance with subcontract agreements and the requirements of chapter 39 of Title 31, United States Code;
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(3) This request for progress payments does not include any amounts which the prime contractor intends to withhold
or retain from a subcontractor or supplier in accordance with the terms and conditions of the subcontract; and

(4) This certification is not to be construed as final acceptance of a subcontractor's performance.

(Name)

(Title)

(Date)

(d) Refund of unearned amounts. If the Contractor, after making a certified request for progress payments, discovers
that a portion or all of such request constitutes a payment for performance by the Contractor that fails to conform to
the specifications, terms, and conditions of this contract (hereinafter referred to as the "unearned amount™), the
Contractor shall--

(1) Notify the Contracting Officer of such performance deficiency; and

(2) Be obligated to pay the Government an amount (computed by the Contracting Officer in the manner provided in
paragraph (j) of this clause) equal to interest on the unearned amount from the 8th day after the date of receipt of the
unearned amount until--

(i) The date the Contractor notifies the Contracting Officer that the performance deficiency has been corrected; or

(i) The date the Contractor reduces the amount of any subsequent certified request for progress payments by an
amount equal to the unearned amount.

(e) Retainage. If the Contracting Officer finds that satisfactory progress was achieved during any period for which a
progress payment is to be made, the Contracting Officer shall authorize payment to be made in full. However, if
satisfactory progress has not been made, the Contracting Officer may retain a maximum of 10 percent of the amount
of the payment until satisfactory progress is achieved. When the work is substantially complete, the Contracting
Officer may retain from previously withheld funds and future progress payments that amount the Contracting Officer
considers adequate for protection of the Government and shall release to the Contractor all the remaining withheld
funds. Also, on completion and acceptance of each separate building, public work, or other division of the contract,
for which the price is stated separately in the contract, payment shall be made for the completed work without
retention of a percentage.

(f) Title, liability, and reservation of rights. All material and work covered by progress payments made shall, at the
time of payment, become the sole property of the Government, but this shall not be construed as--

(1) Relieving the Contractor from the sole responsibility for all material and work upon which payments have been
made or the restoration of any damaged work; or

(2) Waiving the right of the Government to require the fulfillment of all of the terms of the contract.
(9) Reimbursement for bond premiums. In making these progress payments, the Government shall, upon request,

reimburse the Contractor for the amount of premiums paid for performance and payment bonds (including
coinsurance and reinsurance agreements, when applicable) after the Contractor has furnished evidence of full
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payment to the surety. The retainage provisions in paragraph (e) of this clause shall not apply to that portion of
progress payments attributable to bond premiums.

(h) Final payment. The Government shall pay the amount due the Contractor under this contract after--
(1) Completion and acceptance of all work;
(2) Presentation of a properly executed voucher; and

(3) Presentation of release of all claims against

the Government arising by virtue of this contract, other than claims, in stated amounts, that the Contractor has
specifically excepted from the operation of the release. A release may also be required of the assignee if the
Contractor's claim to amounts payable under this contract has been assigned under the Assignment of Claims Act of
1940 (31 U.S.C. 3727 and 41 U.S.C. 15).

(i) Limitation because of undefinitized work. Notwithstanding any provision of this contract, progress payments shall
not exceed 80 percent on work accomplished on undefinitized contract actions. A "contract action" is any action
resulting in a contract, as defined in FAR Subpart 2.1, including contract modifications for additional supplies or
services, but not including contract modifications that are within the scope and under the terms of the contract, such
as contract modifications issued pursuant to the Changes clause, or funding and other administrative changes.

(j) Interest computation on unearned amounts. In accordance with 31 U.S.C. 3903(c)(1), the amount payable under
subparagraph (d)(2) of this clause shall be--

(1) Computed at the rate of average bond equivalent rates of 91-day Treasury bills auctioned at the most recent
auction of such bills prior to the date the Contractor receives the unearned amount; and

(2) Deducted from the next available payment to the Contractor.

(End of clause)

CLAUSES INCORPORATED BY FULL TEXT

52.232-17 INTEREST (OCT 2008)

(a) Except as otherwise provided in this contract under a Price Reduction for Defective Cost or Pricing Data clause
or a Cost Accounting Standards clause, all amounts that become payable by the Contractor to the Government under
this contract shall bear simple interest from the date due until paid unless paid within 30 days of becoming due. The
interest rate shall be the interest rate established by the Secretary of the Treasury as provided in Section 611 of the
Contract Disputes Act of 1978 (Public Law 95-563), which is applicable to the period in which the amount becomes
due, as provided in paragraph (e) of this clause, and then at the rate applicable for each six-month period as fixed by
the Secretary until the amount is paid.

(b) The Government may issue a demand for payment to the Contractor upon finding a debt is due under the
contract.

(c) Final Decisions. The Contracting Officer will issue a final decision as required by 33.211 if--

(1) The Contracting Officer and the Contractor are unable to reach agreement on the existence or amount of a debt in
a timely manner;



W912ER-10-R-0089
Page 182 of 360
(2) The Contractor fails to liquidate a debt previously demanded by the Contracting Officer within the timeline
specified in the demand for payment unless the amounts were not repaid because the Contractor has requested an

installment payment agreement; or

(3) The Contractor requests a deferment of collection on a debt previously demanded by the Contracting Officer (see
32.607-2).

(d) If a demand for payment was previously issued for the debt, the demand for payment included in the final
decision shall identify the same due date as the original demand for payment.

(e) Amounts shall be due at the earliest of the following dates:
(1) The date fixed under this contract.

(2) The date of the first written demand for payment, including any demand for payment resulting from a default
termination.

(f) The interest charge shall be computed for the actual number of calendar days involved beginning on the due date
and ending on--

(1) The date on which the designated office receives payment from the Contractor;

(2) The date of issuance of a Government check to the Contractor from which an amount otherwise payable has been
withheld as a credit against the contract debt; or

(3) The date on which an amount withheld and applied to the contract debt would otherwise have become payable to
the Contractor.

(9) The interest charge made under this clause may be reduced under the procedures prescribed in 32.608-2 of the
Federal Acquisition Regulation in effect on the date of this contract.

(End of clause)

52.232-18 AVAILABILITY OF FUNDS (APR 1984)

Funds are not presently available for this contract. The Government's obligation under this contract is contingent
upon the availability of appropriated funds from which payment for contract purposes can be made. No legal liability
on the part of the Government for any payment may arise until funds are made available to the Contracting Officer
for this contract and until the Contractor receives notice of such availability, to be confirmed in writing by the
Contracting Officer.

(End of clause)

52.232-19 AVAILABILITY OF FUNDS FOR THE NEXT FISCAL YEAR (APR 1984)

Funds are not presently available for performance under this contract beyond SEPTEMBER 30, 2011 . The
Government's obligation for performance of this contract beyond that date is contingent upon the availability of
appropriated funds from which payment for contract purposes can be made. No legal liability on the part of the
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Government for any payment may arise for performance under this contract beyond SEPTEMBER 30, 2011, until

funds are made available to the Contracting Officer for performance and until the Contractor receives notice of
availability, to be confirmed in writing by the Contracting Officer.

(End of clause)

52.232-23  ASSIGNMENT OF CLAIMS (JAN 1986)

(a) The Contractor, under the Assignment of Claims Act, as amended, 31 U.S.C. 3727, 41 U.S.C. 15 (hereafter
referred to as "the Act"), may assign its rights to be paid amounts due or to become due as a result of the
performance of this contract to a bank, trust company, or other financing institution, including any Federal lending
agency. The assignee under such an assignment may thereafter further assign or reassign its right under the original
assignment to any type of financing institution described in the preceding sentence.

(b) Any assignment or reassignment authorized under the Act and this clause shall cover all unpaid amounts payable
under this contract, and shall not be made to more than one party, except that an assignment or reassignment may be
made to one party as agent or trustee for two or more parties participating in the financing of this contract.

(c) The Contractor shall not furnish or disclose to any assignee under this contract any classified document
(including this contract) or information related to work under this contract until the Contracting Officer authorizes
such action in writing.

(End of clause)

52.232-25 PROMPT PAYMENT (OCT 2008)

Notwithstanding any other payment clause in this contract, the Government will make invoice payments under the
terms and conditions specified in this clause. The Government considers payment as being made on the day a check
is dated or the date of an electronic funds transfer (EFT). Definitions of pertinent terms are set forth in sections
2.101, 32.001, and 32.902 of the Federal Acquisition Regulation. All days referred to in this clause are calendar
days, unless otherwise specified. (However, see paragraph (a)(4) of this clause concerning payments due on
Saturdays, Sundays, and legal holidays.)

(@) Invoice payments--(1) Due date. (i) Except as indicated in paragraphs (a)(2) and (c) of this clause, the due date
for making invoice payments by the designated payment office is the later of
the following two events:

(A) The 30th day after the designated billing office receives a proper invoice from the Contractor (except as
provided in paragraph (a)(1)(ii) of this clause).

(B) The 30th day after Government acceptance of supplies delivered or services performed. For a final invoice, when
the payment amount is subject to contract settlement actions, acceptance is deemed to occur on the effective date of
the contract settlement.

(ii) If the designated billing office fails to annotate the invoice with the actual date of receipt at the time of receipt,
the invoice payment due date is the 30th day after the date of the Contractor's invoice, provided the designated
billing office receives a proper invoice and there is no disagreement over quantity, quality, or Contractor compliance
with contract requirements.
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(2) Certain food products and other payments. (i) Due dates on Contractor invoices for meat, meat food products, or
fish; perishable agricultural commaodities; and dairy products, edible fats or oils, and food products prepared from
edible fats or oils are--

(A) For meat or meat food products, as defined in section 2(a)(3) of the Packers and Stockyard Act of 1921 (7
U.S.C. 182(3)), and as further defined in Pub. L. 98-181, including any edible fresh or frozen poultry meat, any
perishable poultry meat food product, fresh eggs, and any perishable egg product, as close as possible to, but not
later than, the 7th day after product delivery.

(B) For fresh or frozen fish, as defined in section 204(3) of the Fish and Seafood Promotion Act of 1986 (16 U.S.C.
4003(3)), as close as possible to, but not later than, the 7th day after product delivery.

(C) For perishable agricultural commodities, as defined in section 1(4) of the Perishable Agricultural Commodities
Act of 1930 (7 U.S.C. 499a(4)), as close as possible to, but not later than, the 10th day after product delivery, unless
another date is specified in the contract.

(D) For dairy products, as defined in section 111(e) of the Dairy Production Stabilization Act of 1983 (7 U.S.C.
4502(e)), edible fats or oils, and food products prepared from edible fats or oils, as close as possible to, but not later
than, the 10th day after the date on which a proper invoice has been received. Liquid milk, cheese, certain processed
cheese products, butter, yogurt, ice cream, mayonnaise, salad dressings, and other similar products, fall within this
classification. Nothing in the Act limits this classification to refrigerated products. When questions arise regarding
the proper classification of a specific product, prevailing industry practices will be followed in specifying a contract
payment due date. The burden of proof that a classification of a specific product is, in fact, prevailing industry
practice is upon the Contractor making the representation.

(i) If the contract does not require submission of an invoice for payment (e.g., periodic lease payments), the due date
will be as specified in the contract.

(3) Contractor's invoice. The Contractor shall prepare and submit invoices to the designated billing office specified
in the contract. A proper invoice must include the items listed in paragraphs (a)(3)(i) through (a)(3)(x) of this clause.
If the invoice does not comply with these requirements, the designated billing office will return it within 7 days after
receipt (3 days for meat, meat food products, or fish; 5 days for perishable agricultural commodities, dairy products,
edible fats or oils, and food products prepared from edible fats or oils), with the reasons why it is not a proper
invoice. The Government will take into account untimely notification when computing any interest penalty owed the
Contractor.

(i) Name and address of the Contractor.

(ii) Invoice date and invoice number. (The Contractor should date invoices as close as possible to the date of the
mailing or transmission.)

(iii) Contract number or other authorization for supplies delivered or services performed (including order number
and contract line item number).

(iv) Description, quantity, unit of measure, unit price, and extended price of supplies delivered or services
performed.

(v) Shipping and payment terms (e.g., shipment number and date of shipment, discount for prompt payment terms).
Bill of lading number and weight of shipment will be shown for shipments on Government bills of lading.

(vi) Name and address of Contractor official to whom payment is to be sent (must be the same as that in the contract
or in a proper notice of assignment).
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(vii) Name (where practicable), title, phone number, and mailing address of person to notify in the event of a
defective invoice.

(viii) Taxpayer Identification Number (TIN). The Contractor shall include its TIN on the invoice only if required
elsewhere in this contract.

(ix) Electronic funds transfer (EFT) banking information.
(A) The Contractor shall include EFT banking information on the invoice only if required elsewhere in this contract.

(B) If EFT banking information is not required to be on the invoice, in order for the invoice to be a proper invoice,
the Contractor shall have submitted correct EFT banking information in accordance with the applicable solicitation
provision (e.g., 52.232-38, Submission of Electronic Funds Transfer Information with Offer), contract clause (e.g.,
52.232-33, Payment by Electronic Funds Transfer--Central Contractor Registration, or 52.232-34, Payment by
Electronic Funds Transfer--Other Than Central Contractor Registration), or applicable agency procedures.

(C) EFT banking information is not required if the Government waived the requirement to pay by EFT.
(x) Any other information or documentation required by the contract (e.g., evidence of shipment).

(4) Interest penalty. The designated payment office will pay an interest penalty automatically, without request from
the Contractor, if payment is not made by the due date and the conditions listed in paragraphs (a)(4)(i) through
(a)(4)(iii) of this clause are met, if applicable. However, when the due date falls on a Saturday, Sunday, or legal
holiday, the designated payment office may make payment on the following working day without incurring a late
payment interest penalty.

(i) The designated billing office received a proper invoice.

(if) The Government processed a receiving report or other Government documentation authorizing payment, and
there was no disagreement over quantity, quality, or Contractor compliance with any contract term or condition.

(i) In the case of a final invoice for any balance of funds due the Contractor for supplies delivered or services
performed, the amount was not subject to further contract settlement actions between the Government and the
Contractor.

(5) Computing penalty amount. The Government will compute the interest penalty in accordance with the Office of
Management and Budget prompt payment regulations at 5 CFR part 1315.

(i) For the sole purpose of computing an interest penalty that might be due the Contractor, Government acceptance is
deemed to occur constructively on the 7th day (unless otherwise specified in this contract) after the Contractor
delivers the supplies or performs the services in accordance with the terms and conditions of the contract, unless
there is a disagreement over quantity, quality, or Contractor compliance with a contract provision. If actual
acceptance occurs within the constructive acceptance period, the Government will base the determination of an
interest penalty on the actual date of acceptance. The constructive acceptance requirement does not, however,
compel Government officials to accept supplies or services, perform contract administration functions, or make
payment prior to fulfilling their responsibilities.

(i) The prompt payment regulations at 5 CFR 1315.10(c) do not require the Government to pay interest penalties if
payment delays are due to disagreement between the Government and the Contractor over the payment amount or
other issues involving contract compliance, or on amounts temporarily withheld or retained in accordance with the
terms of the contract. The Government and the Contractor shall resolve claims involving disputes and any interest
that may be payable in accordance with the clause at FAR 52.233-1, Disputes.
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(6) Discounts for prompt payment. The designated payment office will pay an interest penalty automatically, without
request from the Contractor, if the Government takes a discount for prompt payment improperly. The Government
will calculate the interest penalty in accordance with the prompt payment regulations at 5 CFR part 1315.
(7) Additional interest penalty. (i) The designated payment office will pay a penalty amount, calculated in
accordance with the prompt payment regulations at 5 CFR part 1315 in addition to the interest penalty amount only
if--

(A) The Government owes an interest penalty of $1 or more;

(B) The designated payment office does not pay the interest penalty within 10 days after the date the invoice amount
is paid; and

(C) The Contractor makes a written demand to the designated payment office for additional penalty payment, in
accordance with paragraph (a)(7)(ii) of this clause, postmarked not later than 40 days after the invoice amount is
paid.

(if)(A) The Contractor shall support written demands for additional penalty payments with the following data. The
Government will not request any additional data. The Contractor shall--

(1) Specifically assert that late payment interest is due under a specific invoice, and request payment of all overdue
late payment interest penalty and such additional penalty as may be required,;

(2) Attach a copy of the invoice on which the unpaid late payment interest is due; and
(3) State that payment of the principal has been received, including the date of receipt.
(B) If there is no postmark or the postmark is illegible--

(1) The designated payment office that receives the demand will annotate it with the date of receipt, provided the
demand is received on or before the 40th day after payment was made; or

(2) If the designated payment office fails to make the required annotation, the Government will determine the
demand's validity based on the date the Contractor has placed on the demand, provided such date is no later than the
40th day after payment was made.

(iii) The additional penalty does not apply to payments regulated by other Government regulations (e.g., payments
under utility contracts subject to tariffs and regulation).

(b) Contract financing payment. If this contract provides for contract financing, the Government will make contract
financing payments in accordance with the applicable contract financing clause.

(c) Fast payment procedure due dates. If this contract contains the clause at 52.213-1, Fast Payment Procedure,
payments will be made within 15 days after the date of receipt of the invoice.

(d) Overpayments. If the Contractor becomes aware of a duplicate contract financing or invoice payment or that the
Government has otherwise overpaid on a contract financing or invoice payment, the Contractor shall--

(1) Remit the overpayment amount to the payment office cited in the contract along with a description of the
overpayment including the--

(i) Circumstances of the overpayment (e.g., duplicate payment, erroneous payment, liquidation errors, date(s) of
overpayment);
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(ii) Affected contract number and delivery order number if applicable;
(iii) Affected contract line item or subline item, if applicable; and
(iv) Contractor point of contact.
(2) Provide a copy of the remittance and supporting documentation to the Contracting Officer.

(End of clause)

52.232-27 PROMPT PAYMENT FOR CONSTRUCTION CONTRACTS (OCT 2008)

Notwithstanding any other payment terms in this contract, the Government will make invoice payments under the
terms and conditions specified in this clause. The Government considers payment as being made on the day a check
is dated or the date of an electronic funds transfer. Definitions of pertinent terms are set forth in sections 2.101,
32.001, and 32.902 of the Federal Acquisition Regulation. All days referred to in this clause are calendar days,
unless otherwise specified. (However, see paragraph (a)(3) concerning payments due on Saturdays, Sundays, and
legal holidays.)

(@) Invoice payments--(1) Types of invoice payments. For purposes of this clause, there are several types of invoice
payments that may occur under this contract, as follows:

(i) Progress payments, if provided for elsewhere in this contract, based on Contracting Officer approval of the
estimated amount and value of work or services performed, including payments for reaching milestones in any
project.

(A) The due date for making such payments is 14 days after the designated billing office receives a proper payment
request. If the designated billing office fails to annotate the payment request with the actual date of receipt at the time
of receipt, the payment due date is the 14th day after the date of the Contractor's payment request, provided the
designated billing office receives a proper payment request and there is no disagreement over quantity, quality, or
Contractor compliance with contract requirements.

(B) The due date for payment of any amounts retained by the Contracting Officer in accordance with the clause at
52.232-5, Payments Under Fixed-Price Construction Contracts, is as specified in the contract or, if not specified, 30
days after approval by the Contracting Officer for release to the Contractor.

(ii) Final payments based on completion and acceptance of all work and presentation of release of all claims against
the Government arising by virtue of the contract, and payments for partial deliveries that have been accepted by the
Government (e.g., each separate building, public work, or other division of the contract for which the price is stated
separately in the contract).

(A) The due date for making such payments is the later of the following two events:
(1) The 30th day after the designated billing office receives a proper invoice from the Contractor.
(2) The 30th day after Government acceptance of the work or services completed by the Contractor. For a final

invoice when the payment amount is subject to contract settlement actions (e.g., release of claims), acceptance is
deemed to occur on the effective date of the contract settlement.
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(B) If the designated billing office fails to annotate the invoice with the date of actual receipt at the time of receipt,
the invoice payment due date is the 30th day after the date of the Contractor's invoice, provided the designated
billing office receives a proper invoice and there is no disagreement over quantity, quality, or Contractor compliance
with contract requirements.

(2) Contractor's invoice. The Contractor shall prepare and submit invoices to the designated billing office specified
in the contract. A proper invoice must include the items listed in paragraphs (2)(2)(i) through (a)(2)(xi) of this clause.
If the invoice does not comply with these requirements, the designated billing office must return it within 7 days after
receipt, with the reasons why it is not a proper invoice. When computing any interest penalty owed the Contractor,
the Government will take into account if the Government notifies the Contractor of an improper invoice in an
untimely manner.

(i) Name and address of the Contractor.

(ii) Invoice date and invoice number. (The Contractor should date invoices as close as possible to the date of mailing
or transmission.)

(iii) Contract number or other authorization for work or services performed (including order number and contract
line item number).

(iv) Description of work or services performed.
(v) Delivery and payment terms (e.g., discount for prompt payment terms).

(vi) Name and address of Contractor official to whom payment is to be sent (must be the same as that in the contract
or in a proper notice of assignment).

(vii) Name (where practicable), title, phone number, and mailing address of person to notify in the event of a
defective invoice.

(viii) For payments described in paragraph (a)(1)(i) of this clause, substantiation of the amounts requested and
certification in accordance with the requirements of the clause at 52.232-5, Payments Under Fixed-Price
Construction Contracts.

(ix) Taxpayer Identification Number (TIN). The Contractor shall include its TIN on the invoice only if required
elsewnhere in this contract.

(X) Electronic funds transfer (EFT) banking information.

(A) The Contractor shall include EFT banking information on the invoice only if required elsewhere in this contract.
(B) If EFT banking information is not required to be on the invoice, in order for the invoice to be a proper invoice,
the Contractor shall have submitted correct EFT banking information in accordance with the applicable solicitation
provision (e.g., 52.232-38, Submission of Electronic Funds Transfer Information with Offer), contract clause (e.g.,
52.232-33, Payment by Electronic Funds Transfer--Central Contractor Registration, or 52.232-34, Payment by
Electronic Funds Transfer--Other Than Central Contractor Registration), or applicable agency procedures.

(C) EFT banking information is not required if the Government waived the requirement to pay by EFT.

(xi) Any other information or documentation required by the contract.

(3) Interest penalty. The designated payment office will pay an interest penalty automatically, without request from

the Contractor, if payment is not made by the due date and the conditions listed in paragraphs (a)(3)(i) through
(a)(3)(iii) of this clause are met, if applicable. However, when the due date falls on a Saturday, Sunday, or legal
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holiday, the designated payment office may make payment on the following working day without incurring a late
payment interest penalty.

(i) The designated billing office received a proper invoice.

(if) The Government processed a receiving report or other Government documentation authorizing payment and
there was no disagreement over quantity, quality, Contractor compliance with any contract term or condition, or
requested progress payment amount.

(i) In the case of a final invoice for any balance of funds due the Contractor for work or services performed, the
amount was not subject to further contract settlement actions between the Government and the Contractor.

(4) Computing penalty amount. The Government will compute the interest penalty in accordance with the Office of
Management and Budget prompt payment regulations at 5 CFR part 1315.

(i) For the sole purpose of computing an interest penalty that might be due the Contractor for payments described in
paragraph (a)(1)(ii) of this clause, Government acceptance or approval is deemed to occur constructively on the 7th
day after the Contractor has completed the work or services in accordance with the terms and conditions of the
contract. If actual acceptance or approval occurs within the constructive acceptance or approval period, the
Government will base the determination of an interest penalty on the actual date of acceptance or approval.
Constructive acceptance or constructive approval requirements do not apply if there is a disagreement over quantity,
quality, or Contractor compliance with a contract provision. These requirements also do not compel Government
officials to accept work or services, approve Contractor estimates, perform contract administration functions, or
make payment prior to fulfilling their responsibilities.

(i) The prompt payment regulations at 5 CFR 1315.10(c) do not require the Government to pay interest penalties if
payment delays are due to disagreement between the Government and the Contractor over the payment amount or
other issues involving contract compliance, or on amounts temporarily withheld or retained in accordance with the
terms of the contract. The Government and the Contractor shall resolve claims involving disputes, and any interest
that may be payable in accordance with the clause at FAR 52.233-1, Disputes.

(5) Discounts for prompt payment. The designated payment office will pay an interest penalty automatically, without
request from the Contractor, if the Government takes a discount for prompt payment improperly. The Government
will calculate the interest penalty in accordance with the prompt payment regulations at 5 CFR part 1315.

(6) Additional interest penalty. (i) The designated payment office will pay a penalty amount, calculated in
accordance with the prompt payment regulations at 5 CFR part 1315 in addition to the interest penalty amount only
if--

(A) The Government owes an interest penalty of $1 or more;

(B) The designated payment office does not pay the interest penalty within 10 days after the date the invoice amount
is paid; and

(C) The Contractor makes a written demand to the designated payment office for additional penalty payment, in
accordance with paragraph (a)(6)(ii) of this clause, postmarked not later than 40 days after the date the invoice
amount is paid.

(ii)(A) The Contractor shall support written demands for additional penalty payments with the following data. The
Government will not request any additional data. The Contractor shall--

(1) Specifically assert that late payment interest is due under a specific invoice, and request payment of all overdue
late payment interest penalty and such additional penalty as may be required;
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(2) Attach a copy of the invoice on which the unpaid late payment interest was due; and
(3) State that payment of the principal has been received, including the date of receipt.
(B) If there is no postmark or the postmark is illegible--

(1) The designated payment office that receives the demand will annotate it with the date of receipt provided the
demand is received on or before the 40th day after payment was made; or

(2) If the designated payment office fails to make the required annotation, the Government will determine the
demand's validity based on the date the Contractor has placed on the demand, provided such date is no later than the
40th day after payment was made.

(b) Contract financing payments. If this contract provides for contract financing, the Government will make contract
financing payments in accordance with the applicable contract financing clause.

(c) Subcontract clause requirements. The Contractor shall include in each subcontract for property or services
(including a material supplier) for the purpose of performing this contract the following:

(1) Prompt payment for subcontractors. A payment clause that obligates the Contractor to pay the subcontractor for
satisfactory performance under its subcontract not later than 7 days from receipt of payment out of such amounts as
are paid to the Contractor under this contract.

(2) Interest for subcontractors. An interest penalty clause that obligates the Contractor to pay to the subcontractor an
interest penalty for each payment not made in accordance with the payment clause--

(i) For the period beginning on the day after the required payment date and ending on the date on which payment of
the amount due is made; and

(if) Computed at the rate of interest established by the Secretary of the Treasury, and published in the Federal
Register, for interest payments under section 12 of the Contract Disputes Act of 1978 (41 U.S.C. 611) in effect at the
time the Contractor accrues the obligation to pay an interest penalty.

(3) Subcontractor clause flowdown. A clause requiring each subcontractor to use:

(i) Include a payment clause and an interest penalty clause conforming to the standards set forth in paragraphs (c)(1)
and (c)(2) of this clause in each of its subcontracts; and

(i) Require each of its subcontractors to include such clauses in their subcontracts with each lower-tier subcontractor
or supplier.

(d) Subcontract clause interpretation. The clauses required by paragraph (c) of this clause shall not be construed to
impair the right of the Contractor or a subcontractor at any tier to negotiate, and to include in their subcontract,
provisions that--

(1) Retainage permitted. Permit the Contractor or a subcontractor to retain (without cause) a specified percentage of
each progress payment otherwise due to a subcontractor for satisfactory performance under the subcontract without
incurring any obligation to pay a late payment interest penalty, in accordance with terms and conditions agreed to by
the parties to the subcontract, giving such recognition as the parties deem appropriate to the ability of a subcontractor
to furnish a performance bond and a payment bond;

(2) Withholding permitted. Permit the Contractor or subcontractor to make a determination that part or all of the
subcontractor’s request for payment may be withheld in accordance with the subcontract agreement; and
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(3) Withholding requirements. Permit such withholding without incurring any obligation to pay a late payment
penalty if--

(i) A notice conforming to the standards of paragraph (g) of this clause previously has been furnished to the
subcontractor; and

(i) The Contractor furnishes to the Contracting Officer a copy of any notice issued by a Contractor pursuant to
paragraph (d)(3)(i) of this clause.

(e) Subcontractor withholding procedures. If a Contractor, after making a request for payment to the Government but
before making a payment to a subcontractor for the subcontractor's performance covered by the payment request,
discovers that all or a portion of the payment otherwise due such subcontractor is subject to withholding from the
subcontractor in accordance with the subcontract agreement, then the Contractor shall--

(1) Subcontractor notice. Furnish to the subcontractor a notice conforming to the standards of paragraph (g) of this
clause as soon as practicable upon ascertaining the cause giving rise to a withholding, but prior to the due date for
subcontractor payment;

(2) Contracting Officer notice. Furnish to the Contracting Officer, as soon as practicable, a copy of the notice
furnished to the subcontractor pursuant to paragraph (e)(1) of this clause;

(3) Subcontractor progress payment reduction. Reduce the subcontractor's progress payment by an amount not to
exceed the amount specified in the notice of withholding furnished under paragraph (e)(1) of this clause;

(4) Subsequent subcontractor payment. Pay the subcontractor as soon as practicable after the correction of the
identified subcontract performance deficiency, and--

(i) Make such payment within--

(A) Seven days after correction of the identified subcontract performance deficiency (unless the funds therefor must
be recovered from the Government because of a reduction under paragraph

(e)(5)(i)) of this clause; or

(B) Seven days after the Contractor recovers such funds from the Government; or

(ii) Incur an obligation to pay a late payment interest penalty computed at the rate of interest established by the
Secretary of the Treasury, and published in the Federal Register, for interest payments under section 12 of the
Contracts Disputes Act of 1978 (41 U.S.C. 611) in effect at the time the Contractor accrues the obligation to pay an
interest penalty;

(5) Notice to Contracting Officer. Notify the Contracting Officer upon--

(i) Reduction of the amount of any subsequent certified application for payment; or

(i) Payment to the subcontractor of any withheld amounts of a progress payment, specifying--

(A) The amounts withheld under paragraph (e)(1) of this clause; and

(B) The dates that such withholding began and ended; and

(6) Interest to Government. Be obligated to pay to the Government an amount equal to interest on the withheld

payments (computed in the manner provided in 31 U.S.C. 3903(c)(1)), from the 8th day after receipt of the withheld
amounts from the Government until--
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(i) The day the identified subcontractor performance deficiency is corrected; or
(i) The date that any subsequent payment is reduced under paragraph (e)(5)(i) of this clause.
(f) Third-party deficiency reports—

(1) Withholding from subcontractor. If a Contractor, after making payment to a first-tier subcontractor, receives from
a supplier or subcontractor of the first-tier subcontractor (hereafter referred to as a “second-tier subcontractor”) a
written notice in accordance with the Miller Act (40 U.S.C. 3133), asserting a deficiency in such first-tier
subcontractor's performance under the contract for which the Contractor may be ultimately liable, and the Contractor
determines that all or a portion of future payments otherwise due such first-tier subcontractor is subject to
withholding in accordance with the subcontract agreement, the Contractor may, without incurring an obligation to
pay an interest penalty under paragraph (e)(6) of this clause--

(i) Furnish to the first-tier subcontractor a notice conforming to the standards of paragraph (g) of this clause as soon
as practicable upon making such determination; and

(ii) Withhold from the first-tier subcontractor's next available progress payment or payments an amount not to
exceed the amount specified in the notice of withholding furnished under paragraph (f)(1)(i) of this clause.

(2) Subsequent payment or interest charge. As soon as practicable, but not later than 7 days after receipt of
satisfactory written notification that the identified subcontract performance deficiency has been corrected, the
Contractor shall--

(i) Pay the amount withheld under paragraph (f)(1)(ii) of this clause to such first-tier subcontractor; or

(ii) Incur an obligation to pay a late payment interest penalty to such first-tier subcontractor computed at the rate of
interest established by the Secretary of the Treasury, and published in the Federal Register, for interest payments
under section 12 of the Contracts DisputesAct of 1978 (41 U.S.C. 611) in effect at the time the Contractor accrues
the obligation to pay an interest penalty.

(9) Written notice of subcontractor withholding. The Contractor shall issue a written notice of any withholding to a
subcontractor (with a copy furnished to the Contracting Officer), specifying--

(1) The amount to be withheld;
(2) The specific causes for the withholding under the terms of the subcontract; and
(3) The remedial actions to be taken by the subcontractor in order to receive payment of the amounts withheld.

(h) Subcontractor payment entitlement. The Contractor may not request payment from the Government of any
amount withheld or retained in accordance with paragraph (d) of this clause until such time as the Contractor has
determined and certified to the Contracting Officer that the subcontractor is entitled to the payment of such amount.

(i) Prime-subcontractor disputes. A dispute between the Contractor and subcontractor relating to the amount or
entitlement of a subcontractor to a payment or a late payment interest penalty under a clause included in the
subcontract pursuant to paragraph (c) of this clause does not constitute a dispute to which the Government is a party.
The Government may not be interpleaded in any judicial or administrative proceeding involving such a dispute.

(j) Preservation of prime-subcontractor rights. Except as provided in paragraph (i) of this clause, this clause shall not
limit or impair any contractual, administrative, or judicial remedies otherwise available to the Contractor or a
subcontractor in the event of a dispute involving late payment or nonpayment by the Contractor or deficient
subcontract performance or nonperformance by a subcontractor.
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(k) Non-recourse for prime contractor interest penalty. The Contractor's obligation to pay an interest penalty to a
subcontractor pursuant to the clauses included in a subcontract under paragraph (c) of this clause shall not be
construed to be an obligation of the Government for such interest penalty. A cost-reimbursement claim may not
include any amount for reimbursement of such interest penalty.

() Overpayments. If the Contractor becomes aware of a duplicate contract financing or invoice payment or that the
Government has otherwise overpaid on a contract financing or invoice payment, the Contractor shall--

(1) Remit the overpayment amount to the payment office cited in the contract along with a description of the
overpayment including the--

(i) Circumstances of the overpayment (e.g., duplicate payment, erroneous payment, liquidation errors, date(s) of
overpayment);

(ii) Affected contract number and delivery order number if applicable;

(iii) Affected contract line item or subline item, if applicable; and

(iv) Contractor point of contact.

(2) Provide a copy of the remittance and supporting documentation to the Contracting Officer.

(End of clause)

52.232-33 PAYMENT BY ELECTRONIC FUNDS TRANSFER—CENTRAL CONTRACTOR
REGISTRATION (OCT 2003)

(a) Method of payment. (1) All payments by the Government under this contract shall be made by electronic funds
transfer (EFT), except as provided in paragraph (a)(2) of this clause. As used in this clause, the term “EFT” refers to
the funds transfer and may also include the payment information transfer.

(2) In the event the Government is unable to release one or more payments by EFT, the Contractor agrees to either--
(i) Accept payment by check or some other mutually agreeable method of payment; or

(i) Request the Government to extend the payment due date until such time as the Government can make payment by
EFT (but see paragraph (d) of this clause).

(b) Contractor's EFT information. The Government shall make payment to the Contractor using the EFT information
contained in the Central Contractor Registration (CCR) database. In the event that the EFT information changes, the
Contractor shall be responsible for providing the updated information to the CCR database.

(c) Mechanisms for EFT payment. The Government may make payment by EFT through either the Automated
Clearing House (ACH) network, subject to the rules of the National Automated Clearing House Association, or the
Fedwire Transfer System. The rules governing Federal payments through the ACH are contained in 31 CFR part
210.

(d) Suspension of payment. If the Contractor's EFT information in the CCR database is incorrect, then the
Government need not make payment to the Contractor under this contract until correct EFT information is entered
into the CCR database; and any invoice or contract financing request shall be deemed not to be a proper invoice for
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the purpose of prompt payment under this contract. The prompt payment terms of the contract regarding notice of an
improper invoice and delays in accrual of interest penalties apply.

(e) Liability for uncompleted or erroneous transfers. (1) If an uncompleted or erroneous transfer occurs because the
Government used the Contractor's EFT information incorrectly, the Government remains responsible for--

(i) Making a correct payment;
(if) Paying any prompt payment penalty due; and
(iif) Recovering any erroneously directed funds.

(2) If an uncompleted or erroneous transfer occurs because the Contractor's EFT information was incorrect, or was
revised within 30 days of Government release of the EFT payment transaction instruction to the Federal Reserve
System, and--

(i) If the funds are no longer under the control of the payment office, the Government is deemed to have made
payment and the Contractor is responsible for recovery of any erroneously directed funds; or

(i) If the funds remain under the control of the payment office, the Government shall not make payment, and the
provisions of paragraph (d) of this clause shall apply.

(f) EFT and prompt payment. A payment shall be deemed to have been made in a timely manner in accordance with
the prompt payment terms of this contract if, in the EFT payment transaction instruction released to the Federal
Reserve System, the date specified for settlement of the payment is on or before the prompt payment due date,
provided the specified payment date is a valid date under the rules of the Federal Reserve System.

(9) EFT and assignment of claims. If the Contractor assigns the proceeds of this contract as provided for in the
assignment of claims terms of this contract, the Contractor shall require as a condition of any such assignment, that
the assignee shall register separately in the CCR database and shall be paid by EFT in accordance with the terms of
this clause. Notwithstanding any other requirement of this contract, payment to an ultimate recipient other than the
Contractor, or a financial institution properly recognized under an assignment of claims pursuant to subpart 32.8, is
not permitted. In all respects, the requirements of this clause shall apply to the assignee as if it were the Contractor.
EFT information that shows the ultimate recipient of the transfer to be other than the Contractor, in the absence of a
proper assignment of claims acceptable to the Government, is incorrect EFT information within the meaning of
paragraph (d) of this clause.

(h) Liability for change of EFT information by financial agent. The Government is not liable for errors resulting from
changes to EFT information made by the Contractor's financial agent.

(i) Payment information. The payment or disbursing office shall forward to the Contractor available payment
information that is suitable for transmission as of the date of release of the EFT instruction to the Federal Reserve
System. The Government may request the Contractor to designate a desired format and method(s) for delivery of
payment information from a list of formats and methods the payment office is capable of executing. However, the
Government does not guarantee that any particular format or method of delivery is available at any particular
payment office and retains the latitude to use the format and delivery method most convenient to the Government. If
the Government makes payment by check in accordance with paragraph (a) of this clause, the Government shall mail
the payment information to the remittance address contained in the CCR database.

(End of Clause)
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52.233-1 DISPUTES. (JUL 2002)
(a) This contract is subject to the Contract Disputes Act of 1978, as amended (41 U.S.C. 601-613).

(b) Except as provided in the Act, all disputes arising under or relating to this contract shall be resolved under this
clause.

(c) Claim, as used in this clause, means a written demand or written assertion by one of the contracting parties
seeking, as a matter of right, the payment of money in a sum certain, the adjustment or interpretation of contract
terms, or other relief arising under or relating to this contract. However, a written demand or written assertion by the
Contractor seeking the payment of money exceeding $100,000 is not a claim under the Act until certified. A voucher,
invoice, or other routine request for payment that is not in dispute when submitted is not a claim under the Act. The
submission may be converted to a claim under the Act, by complying with the submission and certification
requirements of this clause, if it is disputed either as to liability or amount or is not acted upon in a reasonable time.

(d)(1) A claim by the Contractor shall be made in writing and, unless otherwise stated in this contract, submitted
within 6 years after accrual of the claim to the Contracting Officer for a written decision. A claim by the Government
against the Contractor shall be subject to a written decision by the Contracting Officer.

(2)(i) The contractors shall provide the certification specified in subparagraph (d)(2)(iii) of this clause when
submitting any claim exceeding $100,000.

(ii) The certification requirement does not apply to issues in controversy that have not been submitted as all or part
of a claim.

(iii) The certification shall state as follows: "I certify that the claim is made in good faith; that the supporting data
are accurate and complete to the best of my knowledge and belief; that the amount requested accurately reflects the
contract adjustment for which the Contractor believes the Government is liable; and that | am duly authorized to
certify the claim on behalf of the Contractor.

(3) The certification may be executed by any person duly authorized to bind the Contractor with respect to the claim.

(e) For Contractor claims of $100,000 or less, the Contracting Officer must, if requested in writing by the Contractor,
render a decision within 60 days of the request. For Contractor-certified claims over $100,000, the Contracting
Officer must, within 60 days, decide the claim or notify the Contractor of the date by which the decision will be
made.

() The Contracting Officer's decision shall be final unless the Contractor appeals or files a suit as provided in the
Act.

(g) If the claim by the Contractor is submitted to the Contracting Officer or a claim by the Government is presented
to the Contractor, the parties, by mutual consent, may agree to use alternative disput resolution (ADR). If the
Contractor refuses an offer for ADR, the Contractor shall inform the Contracting Officer, in writing, of the
Contractor's specific reasons for rejecting the request.

(h) The Government shall pay interest on the amount found due and unpaid from (1) the date the Contracting Officer
receives the claim (certified, if required); or (2) the date that payment otherwise would be due, if that date is later,
until the date of payment. With regard to claims having defective certifications, as defined in (FAR) 48 CFR 33.201,
interest shall be paid from the date that the Contracting Officer initially receives the claim. Simple interest on claims
shall be paid at the rate, fixed by the Secretary of the Treasury as provided in the Act, which is applicable to the
period during which the Contracting Officer receives the claim and then at the rate applicable for each 6-month
period as fixed by the Treasury Secretary during the pendency of the claim.

(i) The Contractor shall proceed diligently with performance of this contract, pending final resolution of any request
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for relief, claim, appeal, or action arising under the contract, and comply with any decision of the Contracting
Officer.

(End of clause)

52.233-3 PROTEST AFTER AWARD (AUG. 1996)

(a) Upon receipt of a notice of protest (as defined in FAR 33.101) or a determination that a protest is likely (see FAR
33.102(d)), the Contracting Officer may, by written order to the Contractor, direct the Contractor to stop
performance of the work called for by this contract. The order shall be specifically identified as a stop-work order
issued under this clause. Upon receipt of the order, the Contractor shall immediately comply with its terms and take
all reasonable steps to minimize the incurrence of costs allocable to the work covered by the order during the period
of work stoppage. Upon receipt of the final decision in the protest, the Contracting Officer shall either--

(1) Cancel the stop-work order; or

(2) Terminate the work covered by the order as provided in the Default, or the Termination for Convenience of the
Government, clause of this contract.

(b) If a stop-work order issued under this clause is canceled either before or after a final decision in the protest, the
Contractor shall resume work. The Contracting Officer shall make an equitable adjustment in the delivery schedule
or contract price, or both, and the contract shall be modified, in writing, accordingly, if--

(1) The stop-work order results in an increase in the time required for, or in the Contractor's cost properly allocable
to, the performance of any part of this contract; and

(2) The Contractor asserts its right to an adjustment within 30 days after the end of the period of work stoppage;
provided, that if the Contracting Officer decides the facts justify the action, the Contracting Officer may receive and
act upon a proposal at any time before final payment under this contract.

(c) If a stop-work order is not canceled and the work covered by the order is terminated for the convenience of the
Government, the Contracting Officer shall allow reasonable costs resulting from the stop-work order in arriving at
the termination settlement.

(d) If a stop-work order is not canceled and the work covered by the order is terminated for default, the Contracting
Officer shall allow, by equitable adjustment or otherwise, reasonable costs resulting from the stop-work order.

(e) The Government's rights to terminate this contract at any time are not affected by action taken under this clause.

() If, as the result of the Contractor's intentional or negligent misstatement, misrepresentation, or miscertification, a
protest related to this contract is sustained, and the Government pays costs, as provided in FAR 33.102(b)(2) or
33.104(h)(1), the Government may require the Contractor to reimburse the Government the amount of such costs. In
addition to any other remedy available, and pursuant to the requirements of Subpart 32.6, the Government may
collect this debt by offsetting the amount against any payment due the Contractor under any contract between the
Contractor and the Government.

(End of clause)
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52.233-4 APPLICABLE LAW FOR BREACH OF CONTRACT CLAIM (OCT 2004)
United States law will apply to resolve any claim of breach of this contract.

(End of clause)

52.236-1 PERFORMANCE OF WORK BY THE CONTRACTOR (APR 1984)

The Contractor shall perform on the site, and with its own organization, work equivalent to at least Twenty (20)
percent of the total amount of work to be performed under the contract. This percentage may be reduced by a
supplemental agreement to this contract if, during performing the work, the Contractor requests a reduction and the
Contracting Officer determines that the reduction would be to the advantage of the Government.

(End of clause)

52.236-2 DIFFERING SITE CONDITIONS (APR 1984)

(a) The Contractor shall promptly, and before the conditions are disturbed, give a written notice to the Contracting
Officer of

(1) subsurface or latent physical conditions at the site which differ materially from those indicated in this contract, or

(2) unknown physical conditions at the site, of an unusual nature, which differ materially from those ordinarily
encountered and generally recognized as inhering in work of the character provided for in the contract.

(b) The Contracting Officer shall investigate the site conditions promptly after receiving the notice. If the conditions
do materially so differ and cause an increase or decrease in the Contractor's cost of, or the time required for,
performing any part of the work under this contract, whether or not changed as a result of the conditions, an
equitable adjustment shall be made under this clause and the contract modified in writing accordingly.

(c) No request by the Contractor for an equitable adjustment to the contract under this clause shall be allowed, unless
the Contractor has given the written notice required; provided, that the time prescribed in (a) above for giving written
notice may be extended by the Contracting Officer.

(d) No request by the Contractor for an equitable adjustment to the contract for differing site conditions shall be
allowed if made after final payment under this contract.

(End of clause)

52.236-3 SITE INVESTIGATION AND CONDITIONS AFFECTING THE WORK (APR 1984)

(a) The Contractor acknowledges that it has taken steps reasonably necessary to ascertain the nature and location of
the work, and that it has investigated and satisfied itself as to the general and local conditions which can affect the
work or its cost, including but not limited to

(1) conditions bearing upon transportation, disposal, handling, and storage of materials;
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(2) the availability of labor, water, electric power, and roads;
(3) uncertainties of weather, river stages, tides, or similar physical conditions at the site;

(4) the conformation and conditions of the ground; and (5) the character of equipment and facilities needed
preliminary to and during work performance. The Contractor also acknowledges that it has satisfied itself as to the
character, quality, and quantity of surface and subsurface materials or obstacles to be encountered insofar as this
information is reasonably ascertainable from an inspection of the site, including all exploratory work done by the
Government, as well as from the drawings and specifications made a part of this contract. Any failure of the
Contractor to take the actions described and acknowledged in this paragraph will not relieve the Contractor from
responsibility for estimating properly the difficulty and cost of successfully performing the work, or for proceeding
to successfully perform the work without additional expense to the Government.

(b) The Government assumes no responsibility for any conclusions or interpretations made by the Contractor based
on the information made available by the Government. Nor does the Government assume responsibility for any
understanding reached or representation made concerning conditions which can affect the work by any of its officers
or agents before the execution of this contract, unless that understanding or representation is expressly stated in this
contract.

(End of clause)

52.236-4 PHYSICAL DATA (APR 1984)

Data and information furnished or referred to below is for the Contractor's information. The Government shall not
be responsible for any interpretation of or conclusion drawn from the data or information by the Contractor.

(a) The indications of physical conditions on the drawings and in the specifications are the result of site
investigationsby . ........ [insert a description of investigational methods used, such as surveys, auger borings,
core borings, test pits, probings, test tunnels].

(b) Weather conditions . . .. .. ... (insert a summary of weather records and warnings).

(c) Transportation facilities. . . ... ... (insert a summary of transportation facilities providing access from the site,
including information about their availability and limitations.

d.......... (insert other pertinent information).

(End of clause)

52.236-5 MATERIAL AND WORKMANSHIP (APR 1984)

(a) All equipment, material, and articles incorporated into the work covered by this contract shall be new and of the
most suitable grade for the purpose intended, unless otherwise specifically provided in this contract. References in
the specifications to equipment, material, articles, or patented processes by trade name, make, or catalog number,
shall be regarded as establishing a standard of quality and shall not be construed as limiting competition. The
Contractor may, at its option, use any equipment, material, article, or process that, in the judgment of the Contracting
Officer, is equal to that named in the specifications, unless otherwise specifically provided in this contract.
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(b) The Contractor shall obtain the Contracting Officer's approval of the machinery and mechanical and other
equipment to be incorporated into the work. When requesting approval, the Contractor shall furnish to the
Contracting Officer the name of the manufacturer, the model number, and other information concerning the
performance, capacity, nature, and rating of the machinery and mechanical and other equipment. When required by
this contract or by the Contracting Officer, the Contractor shall also obtain the Contracting Officer's approval of the
material or articles which the Contractor contemplates incorporating into the work. When requesting approval, the
Contractor shall provide full information concerning the material or articles. When directed to do so, the Contractor
shall submit samples for approval at the Contractor's expense, with all shipping charges prepaid. Machinery,
equipment, material, and articles that do not have the required approval shall be installed or used at the risk of
subsequent rejection.

(c) All work under this contract shall be performed in a skillful and workmanlike manner. The Contracting Officer
may require, in writing, that the Contractor remove from the work any employee the Contracting Officer deems
incompetent, careless, or otherwise objectionable.

(End of clause)

52.236-6 SUPERINTENDENCE BY THE CONTRACTOR (APR 1984)

At all times during performance of this contract and until the work is completed and accepted, the Contractor shall
directly superintend the work or assign and have on the worksite a competent superintendent who is satisfactory to
the Contracting Officer and has authority to act for the Contractor.

(End of clause)

52.236-7 PERMITS AND RESPONSIBILITIES (NOV 1991)

The Contractor shall, without additional expense to the Government, be responsible for obtaining any necessary
licenses and permits, and for complying with any Federal, State, and municipal laws, codes, and regulations
applicable to the performance of the work. The Contractor shall also be responsible for all damages to persons or
property that occur as a result of the Contractor's fault or negligence. The Contractor shall also be responsible for all
materials delivered and work performed until completion and acceptance of the entire work, except for any
completed unit of work which may have been accepted under the contract.

(End of clause)

52.236-8 OTHER CONTRACTS (APR 1984)

The Government may undertake or award other contracts for additional work at or near the site of the work under
this contract. The Contractor shall fully cooperate with the other contractors and with Government employees and
shall carefully adapt scheduling and performing the work under this contract to accommodate the additional work,
heeding any direction that may be provided by the Contracting Officer. The Contractor shall not commit or permit
any act that will interfere with the performance of work by any other contractor or by Government employees.

(End of clause)
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52.236-9 PROTECTION OF EXISTING VEGETATION, STRUCTURES, EQUIPMENT, UTILITIES, AND
IMPROVEMENTS (APR 1984)

(a) The Contractor shall preserve and protect all structures, equipment, and vegetation (such as trees, shrubs, and
grass) on or adjacent to the work site, which are not to be removed and which do not unreasonably interfere with the
work required under this contract. The Contractor shall only remove trees when specifically authorized to do so, and
shall avoid damaging vegetation that will remain in place. If any limbs or branches of trees are broken during
contract performance, or by the careless operation of equipment, or by workmen, the Contractor shall trim those
limbs or branches with a clean cut and paint the cut with a tree-pruning compound as directed by the Contracting
Officer.

(b) The Contractor shall protect from damage all existing improvements and utilities
(1) at or near the work site, and

(2) on adjacent property of a third party, the locations of which are made known to or should be known by the
Contractor. The Contractor shall repair any damage to those facilities, including those that are the property of a third
party, resulting from failure to comply with the requirements of this contract or failure to exercise reasonable care in
performing the work. If the Contractor fails or refuses to repair the damage promptly, the Contracting Officer may
have the necessary work performed and charge the cost to the Contractor.

(End of clause)

52.236-10 OPERATIONS AND STORAGE AREAS (APR 1984)

(a) The Contractor shall confine all operations (including storage of materials) on Government premises to areas
authorized or approved by the Contracting Officer. The Contractor shall hold and save the Government, its officers
and agents, free and harmless from liability of any nature occasioned by the Contractor's performance.

(b) Temporary buildings (e.g., storage sheds, shops, offices) and utilities may be erected by the Contractor only with
the approval of the Contracting Officer and shall be built with labor and materials furnished by the Contractor
without expense to the Government. The temporary buildings and utilities shall remain the property of the
Contractor and shall be removed by the Contractor at its expense upon completion of the work. With the written
consent of the Contracting Officer, the buildings and utilities may be abandoned and need not be removed.

(c) The Contractor shall, under regulations prescribed by the Contracting Officer, use only established roadways, or
use temporary roadways constructed by the Contractor when and as authorized by the Contracting Officer. When
materials are transported in prosecuting the work, vehicles shall not be loaded beyond the loading capacity
recommended by the manufacturer of the vehicle or prescribed by any Federal, State, or local law or regulation.
When it is necessary to cross curbs or sidewalks, the Contractor shall protect them from damage. The Contractor
shall repair or pay for the repair of any damaged curbs, sidewalks, or roads.

(End of clause)

52.236-11 USE AND POSSESSION PRIOR TO COMPLETION (APR 1984)
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(a) The Government shall have the right to take possession of or use any completed or partially completed part of the
work. Before taking possession of or using any work, the Contracting Officer shall furnish the Contractor a list of
items of work remaining to be performed or corrected on those portions of the work that the Government intends to
take possession of or use. However, failure of the Contracting Officer to list any item of work shall not relieve the
Contractor of responsibility for complying with the terms of the contract. The Government's possession or use shall
not be deemed an acceptance of any work under the contract.
(b) While the Government has such possession or use, the Contractor shall be relieved of the responsibility for the
loss of or damage to the work resulting from the Government's possession or use, notwithstanding the terms of the
clause in this contract entitled "Permits and Responsibilities." If prior possession or use by the Government delays
the progress of the work or causes additional expense to the Contractor, an equitable adjustment shall be made in the
contract price or the time of completion, and the contract shall be modified in writing accordingly.

(End of clause)

CLAUSES INCORPORATED BY FULL TEXT

52.236-12 CLEANING UP (APR 1984)

The Contractor shall at all times keep the work area, including storage areas, free from accumulations of waste
materials. Before completing the work, the Contractor shall remove from the work and premises any rubbish, tools,
scaffolding, equipment, and materials that are not the property of the Government. Upon completing the work, the
Contractor shall leave the work area in a clean, neat, and orderly condition satisfactory to the Contracting Officer.

(End of clause)

CLAUSES INCORPORATED BY FULL TEXT

52.236-13 ACCIDENT PREVENTION (NOV 1991)
(a) The Contractor shall provide and maintain work environments and procedures which will

(1) safeguard the public and Government personnel, property, materials, supplies, and equipment exposed to
Contractor operations and activities;

(2) avoid interruptions of Government operations and delays in project completion dates; and
(3) control costs in the performance of this contract.

(b) For these purposes on contracts for construction or dismantling, demolition, or removal of improvements, the
Contractor shall-

(1) Provide appropriate safety barricades, signs, and signal lights;
(2) Comply with the standards issued by the Secretary of Labor at 29 CFR Part 1926 and 29 CFR Part 1910; and

(3) Ensure that any additional measures the Contracting Officer determines to be reasonably necessary for the
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purposes are taken.

(c) If this contract is for construction or dismantling, demolition or removal of improvements with any Department
of Defense agency or component, the Contractor shall comply with all pertinent provisions of the latest version of
U.S. Army Corps of Engineers Safety and Health Requirements Manual, EM 385-1-1, in effect on the date of the
solicitation.

(d) Whenever the Contracting Officer becomes aware of any noncompliance with these requirements or any
condition which poses a serious or imminent danger to the health or safety of the public or Government personnel,
the Contracting Officer shall notify the Contractor orally, with written confirmation, and request immediate initiation
of corrective action. This notice, when delivered to the Contractor or the Contractor's representative at the work site,
shall be deemed sufficient notice of the noncompliance and that corrective action is required. After receiving the
notice, the Contractor shall immediately take corrective action. If the Contractor fails or refuses to promptly take
corrective action, the Contracting Officer may issue an order stopping all or part of the work until satisfactory
corrective action has been taken. The Contractor shall not be entitled to any equitable adjustment of the contract
price or extension of the performance schedule on any stop work order issued under this clause.

(e) The Contractor shall insert this clause, including this paragraph (e), with appropriate changes in the designation
of the parties, in subcontracts.

(End of clause)

CLAUSES INCORPORATED BY FULL TEXT

52.236-14 AVAILABILITY AND USE OF UTILITY SERVICES (APR 1984)

(a) The Government shall make all reasonably required amounts of utilities available to the Contractor from existing
outlets and supplies, as specified in the contract. Unless otherwise provided in the contract, the amount of each
utility service consumed shall be charged to or paid for by the Contractor at prevailing rates charged to the
Government or, where the utility is produced by the Government, at reasonable rates determined by the Contracting
Officer. The Contractor shall carefully conserve any utilities furnished without charge.

(b) The Contractor, at its expense and in a workmanlike manner satisfactory to the Contracting Officer, shall install
and maintain all necessary temporary connections and distribution lines, and all meters required to measure the
amount of each utility used for the purpose of determining charges. Before final acceptance of the work by the
Government, the Contractor shall remove all the temporary connections, distribution lines, meters, and associated
paraphernalia.

(End of clause)

CLAUSES INCORPORATED BY FULL TEXT

52.236-15 SCHEDULES FOR CONSTRUCTION CONTRACTS (APR 1984)

(a) The Contractor shall, within five days after the work commences on the contract or another period of time
determined by the Contracting Officer, prepare and submit to the Contracting Officer for approval three copies of a
practicable schedule showing the order in which the Contractor proposes to perform the work, and the dates on
which the Contractor contemplates starting and completing the several salient features of the work (including
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acquiring materials, plant, and equipment). The schedule shall be in the form of a progress chart of suitable scale to
indicate appropriately the percentage of work scheduled for completion by any given date during the period. If the
Contractor fails to submit a schedule within the time prescribed, the Contracting Officer may withhold approval of
progress payments until the Contractor submits the required schedule.

(b) The Contractor shall enter the actual progress on the chart as directed by the Contracting Officer, and upon doing
so shall immediately deliver three copies of the annotated schedule to the Contracting Officer. If, in the opinion of
the Contracting Officer, the Contractor falls behind the approved schedule, the Contractor shall take steps necessary
to improve its progress, including those that may be required by the Contracting Officer, without additional cost to
the Government. In this circumstance, the Contracting Officer may require the Contractor to increase the number of
shifts, overtime operations, days of work, and/or the amount of construction plant, and to submit for approval any
supplementary schedule or schedules in chart form as the Contracting Officer deems necessary to demonstrate how
the approved rate of progress will be regained.

(c) Failure of the Contractor to comply with the requirements of the Contracting Officer under this clause shall be
grounds for a determination by the Contracting Officer that the Contractor is not prosecuting the work with sufficient
diligence to ensure completion within the time specified in the contract. Upon making this determination, the
Contracting Officer may terminate the Contractor's right to proceed with the work, or any separable part of it, in
accordance with the default terms of this contract.

(End of clause)

CLAUSES INCORPORATED BY FULL TEXT

52.236-17 LAYOUT OF WORK (APR 1984)

The Contractor shall lay out its work from Government established base lines and bench marks indicated on the
drawings, and shall be responsible for all measurements in connection with the layout. The Contractor shall furnish,
at its own expense, all stakes, templates, platforms, equipment, tools, materials, and labor required to lay out any part
of the work. The Contractor shall be responsible for executing the work to the lines and grades that may be
established or indicated by the Contracting Officer. The Contractor shall also be responsible for maintaining and
preserving all stakes and other marks established by the Contracting Officer until authorized to remove them. If such
marks are destroyed by the Contractor or through its negligence before their removal is authorized, the Contracting
Officer may replace them and deduct the expense of the replacement from any amounts due or to become due to the
Contractor.

(End of clause)

CLAUSES INCORPORATED BY FULL TEXT

52.236-19 ORGANIZATION AND DIRECTION OF THE WORK (APR 1984)

(a) When this contract is executed, the Contractor shall submit to the Contracting Officer a chart showing the general
executive and administrative organization, the personnel to be employed in connection with the work under this
contract, and their respective duties. The Contractor shall keep the data furnished current by supplementing it as
additional information becomes available.

(b) Work performance under this contract shall be under the full-time resident direction of (1) the Contractor, if the
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Contractor is an individual; (2) one or more principal partners, if the Contractor is a partnership; or (3) one or more
senior officers, if Contractor is a corporation, association, or similar legal entity. However, if the Contracting Officer
approves, the Contractor may be represented in the direction of the work by a specific person or persons holding
positions other than those identified in this paragraph.

(End of clause)

CLAUSES INCORPORATED BY FULL TEXT

52.236-21 SPECIFICATIONS AND DRAWINGS FOR CONSTRUCTION (FEB 1997)

(a) The Contractor shall keep on the work site a copy of the drawings and specifications and shall at all times give
the Contracting Officer access thereto. Anything mentioned in the specifications and not shown on the drawings, or
shown on the drawings and not mentioned in the specifications, shall be of like effect as if shown or mentioned in
both. In case of difference between drawings and specifications, the specifications shall govern. In case of
discrepancy in the figures, in the drawings, or in the specifications, the matter shall be promptly submitted to the
Contracting Officer, who shall promptly make a determination in writing. Any adjustment by the Contractor without
such a determination shall be at its own risk and expense. The Contracting Officer shall furnish from time to time
such detailed drawings and other information as considered necessary, unless otherwise provided.

(b) Wherever in the specifications or upon the drawings the words "directed", "required”, "ordered", "designated",
"prescribed", or words of like import are used, it shall be understood that the "direction", "requirement", "order",
"designation"”, or "prescription"”, of the Contracting Officer is intended and similarly the words "approved",
"acceptable", "satisfactory", or words of like import shall mean "approved by," or "acceptable to", or "satisfactory
to" the Contracting Officer, unless otherwise expressly stated.

(c) Where "as shown," as indicated"”, "as detailed", or words of similar import are used, it shall be understood that
the reference is made to the drawings accompanying this contract unless stated otherwise. The word "provided" as

used herein shall be understood to mean "provide complete in place," that is "furnished and installed".

(d) Shop drawings means drawings, submitted to the Government by the Contractor, subcontractor, or any lower tier
subcontractor pursuant to a construction contract, showing in detail (1) the proposed fabrication and assembly of
structural elements, and (2) the installation (i.e., fit, and attachment details) of materials or equipment. It includes
drawings, diagrams, layouts, schematics, descriptive literature, illustrations, schedules, performance and test data,
and similar materials furnished by the contractor to explain in detail specific portions of the work required by the
contract. The Government may duplicate, use, and disclose in any manner and for any purpose shop drawings
delivered under this contract.

(e) If this contract requires shop drawings, the Contractor shall coordinate all such drawings, and review them for
accuracy, completeness, and compliance with contract requirements and shall indicate its approval thereon as
evidence of such coordination and review. Shop drawings submitted to the Contracting Officer without evidence of
the Contractor's approval may be returned for resubmission. The Contracting Officer will indicate an approval or
disapproval of the shop drawings and if not approved as submitted shall indicate the Government's reasons therefor.
Any work done before such approval shall be at the Contractor's risk. Approval by the Contracting Officer shall not
relieve the Contractor from responsibility for any errors or omissions in such drawings, nor from responsibility for
complying with the requirements of this contract, except with respect to variations described and approved in
accordance with (f) below.

(F) If shop drawings show variations from the contract requirements, the Contractor shall describe such variations in
writing, separate from the drawings, at the time of submission. If the Contracting Officer approves any such
variation, the Contracting Officer shall issue an appropriate contract modification, except that, if the variation is
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minor or does not involve a change in price or in time of performance, a modification need not be issued.

(9) The Contractor shall submit to the Contracting Officer for approval four copies (unless otherwise indicated) of all
shop drawings as called for under the various headings of these specifications. Three sets (unless otherwise
indicated) of all shop drawings, will be retained by the Contracting Officer and one set will be returned to the
Contractor.

(End of clause)

CLAUSES INCORPORATED BY FULL TEXT

52.236-22 DESIGN WITHIN FUNDING LIMITATIONS (APR 1984)

(a) The Contractor shall accomplish the design services required under this contract so as to permit the award of a
contract, using standard Federal Acquisition Regulation procedures for the construction of the facilities designed at a
price that does not exceed the estimated construction contract price as set forth in paragraph (c) below. When bids or
proposals for the construction contract are received that exceed the estimated price, the contractor shall perform such
redesign and other services as are necessary to permit contract award within the funding limitation. These additional
services shall be performed at no increase in the price of this contract. However, the Contractor shall not be required
to perform such additional services at no cost to the Government if the unfavorable bids or proposals are the result of
conditions beyond its reasonable control.

(b) The Contractor will promptly advise the Contracting Officer if it finds that the project being designed will exceed
or is likely to exceed the funding limitations and it is unable to design a usable facility within these limitations. Upon
receipt of such information, the Contracting Officer will review the Contractor's revised estimate of construction
cost. The Government may, if it determines that the estimated construction contract price set forth in this contract is
so low that award of a construction contract not in excess of such estimate is improbable, authorize a change in scope
or materials as required to reduce the estimated construction cost to an amount within the estimated construction
contract price set forth in paragraph (c) below, or the Government may adjust such estimated construction contract
price. When bids or proposals are not solicited or are unreasonably delayed, the Government shall prepare an
estimate of constructing the design submitted and such estimate shall be used in lieu of bids or proposals to
determine compliance with the funding limitation.

(c) The estimated construction contract price for the project described in this contract is $
TO BE DETERMINED AT TASK ORDER

(End of clause)

CLAUSES INCORPORATED BY FULL TEXT

52.236-25 REQUIREMENTS FOR REGISTRATION OF DESIGNERS (JUN 2003)

Architects or engineers registered to practice in the particular professional field involved in a State, the District of
Columbia, or an outlying area of the United States shall prepare or review and approve the design of architectural,
structural, mechanical, electrical, civil, or other engineering features of the work.

(End of clause)
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CLAUSES INCORPORATED BY FULL TEXT

52.236-26 PRECONSTRUCTION CONFERENCE (FEB 1995)

If the Contracting Officer decides to conduct a preconstruction conference, the successful offeror will be notified and
will be required to attend. The Contracting Officer's notification will include specific details regarding the date, time,
and location of the conference, any need for attendance by subcontractors, and information regarding the items to be
discussed.

(End of clause)

CLAUSES INCORPORATED BY FULL TEXT

52.237-2 PROTECTION OF GOVERNMENT BUILDINGS, EQUIPMENT, AND VEGETATION (APR 1984)

The Contractor shall use reasonable care to avoid damaging existing buildings, equipment, and vegetation on the
Government installation. If the Contractor's failure to use reasonable care causes damage to any of this property, the
Contractor shall replace or repair the damage at no expense to the Government as the Contracting Officer directs. If
the Contractor fails or refuses to make such repair or replacement, the Contractor shall be liable for the cost, which
may be deducted from the contract price.

(End of clause)

CLAUSES INCORPORATED BY FULL TEXT

52.237-7 INDEMNIFICATION AND MEDICAL LIABILITY INSURANCE (JAN 1997)

(a) Itis expressly agreed and understood that this is a nonpersonal services contract, as defined in Federal
Acquisition Regulation (FAR) 37.101, under which the professional services rendered by the Contractor are rendered
in its capacity as an independent contractor. The Government may evaluate the quality of professional and
administrative services provided, but retains no control over professional aspects of the services rendered, including
by example, the Contractor's professional medical judgment, diagnosis, or specific medical treatments. The
Contractor shall be solely liable for and expressly agrees to indemnify the Government with respect to any liability
producing acts or omissions by it or by its employees or agents. The Contractor shall maintain during the term of this
contract liability insurance issued by a responsible insurance carrier of not less than the following amount(s) per
specialty per occurrence:*

(b) An apparently successful offeror, upon request by the Contracting Officer, shall furnish prior to contract award
evidence of its insurability concerning the medical liability insurance required by paragraph (a) of this clause.

(c) Liability insurance may be on either an occurrences basis or on a claims-made basis. If the policy is on a claims-
made basis, an extended reporting endorsement (tail) for a period of not less than 3 years after the end of the contract
term must also be provided.
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(d) Evidence of insurance documenting the required coverage for each health care provider who will perform under
this contract shall be provided to the Contracting Officer prior to the commencement of services under this contract.
If the insurance is on a claims-made basis and evidence of an extended reporting endorsement is not provided prior
to the commencement of services, evidence of such endorsement shall be provided to the Contracting Officer prior to
the expiration of this contract. Final payment under this contract shall be withheld until evidence of the extended
reporting endorsement is provided to the Contracting Officer.

(e) The policies evidencing required insurance shall also contain an endorsement to the effect that any cancellation or
material change adversely affecting the Government's interest shall not be effective until 30 days after the insurer or
the Contractor gives written notice to the Contracting Officer. If, during the performance period of the contract the
Contractor changes insurance providers, the Contractor must provide evidence that the Government will be
indemnified to the limits specified in paragraph (a) of this clause, for the entire period of the contract, either under
the new policy, or a combination of old and new policies.

(f) The Contractor shall insert the substance of this clause, including this paragraph (f), in all subcontracts under this
contract for health care services and shall require such subcontractors to provide evidence of and maintain insurance
in accordance with paragraph (a) of this clause. At least 5 days before the commencement of work by any
subcontractor, the Contractor shall furnish to the Contracting Officer evidence of such insurance.

Contracting Officer insert the dollar value(s) of standard coverage(s) prevailing within the local community as to the
specific medical specialty, or specialties, concerned, or such higher amount as the Contracting Officer deems
necessary to protect the Government's interests.

(End of clause)

CLAUSES INCORPORATED BY FULL TEXT

52.242-13 BANKRUPTCY (JUL 1995)

In the event the Contractor enters into proceedings relating to bankruptcy, whether voluntary or involuntary, the
Contractor agrees to furnish, by certified mail or electronic commerce method authorized by the contract, written
notification of the bankruptcy to the Contracting Officer responsible for administering the contract. This notification
shall be furnished within five days of the initiation of the proceedings relating to bankruptcy filing. This notification
shall include the date on which the bankruptcy petition was filed, the identity of the court in which the bankruptcy
petition was filed, and a listing of Government contract numbers and contracting offices for all Government contracts
against which final payment has not been made. This obligation remains in effect until final payment under this
contract.

(End of clause)

CLAUSES INCORPORATED BY FULL TEXT

52.242-14  SUSPENSION OF WORK (APR 1984)

(a) The Contracting Officer may order the Contractor, in writing, to suspend, delay, or interrupt all or any part of the
work of this contract for the period of time that the Contracting Officer determines appropriate for the convenience



W912ER-10-R-0089
Page 208 of 360
of the Government.

(b) If the performance of all or any part of the work is, for an unreasonable period of time, suspended, delayed, or
interrupted (1) by an act of the Contracting Officer in the administration of this contract, or (2) by the Contracting
Officer's failure to act within the time specified in this contract (or within a reasonable time if not specified), an
adjustment shall be made for any increase in the cost of performance of this contract (excluding profit) necessarily
caused by the unreasonable suspension, delay, or interruption, and the contract modified in writing accordingly.
However, no adjustment shall be made under this clause for any suspension, delay, or interruption to the extent that
performance would have been so suspended, delayed, or interrupted by any other cause, including the fault or
negligence of the Contractor, or for which an equitable adjustment is provided for or excluded under any other term
or condition of this contract. (c) A claim under this clause shall not be allowed (1) for any costs incurred more than
20 days before the Contractor shall have notified the Contracting Officer in writing of the act or failure to act
involved (but this requirement shall not apply as to a claim resulting from a suspension order), and (2) unless the
claim, in an amount stated, is asserted in writing as soon as practicable after the termination of the suspension, delay,
or interruption, but not later than the date of final payment under the contract.

(End of clause)

CLAUSES INCORPORATED BY FULL TEXT

52.242-15 STOP-WORK ORDER (AUG 1989)

(a) The Contracting Officer may, at any time, by written order to the Contractor, require the Contractor to stop all, or
any part, of the work called for by this contract for a period of 90 days after the order is delivered to the Contractor,
and for any further period to which the parties may agree. The order shall be specifically identified as a stop-work
order issued under this clause. Upon receipt of the order, the Contractor shall immediately comply with its terms and
take all reasonable steps to minimize the incurrence of costs allocable to the work covered by the order during the
period of work stoppage. Within a period of 90 days after a stop-work is delivered to the Contractor, or within any
extension of that period to which the parties shall have agreed, the Contracting Officer shall either--

(1) Cancel the stop-work order; or

(2) Terminate the work covered by the order as provided in the Default, or the Termination for Convenience of the
Government, clause of this contract.

(b) If a stop-work order issued under this clause is canceled or the period of the order or any extension thereof
expires, the Contractor shall resume work. The Contracting Officer shall make an equitable adjustment in the
delivery schedule or contract price, or both, and the contract shall be modified, in writing, accordingly, if--

(1) The stop-work order results in an increase in the time required for, or in the Contractor's cost properly allocable
to, the performance of any part of this contract; and

(2) The Contractor asserts its right to the adjustment within 30 days after the end of the period of work stoppage;
provided, that, if the Contracting Officer decides the facts justify the action, the Contracting Officer may receive and
act upon the claim submitted at any time before final payment under this contract.

(c) If a stop-work order is not canceled and the work covered by the order is terminated for the convenience of the
Government, the Contracting Officer shall allow reasonable costs resulting from the stop-work order in arriving at
the termination settlement.

(d) If a stop-work order is not canceled and the work covered by the order is terminated for default, the Contracting
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Officer shall allow, by equitable adjustment or otherwise, reasonable costs resulting from the stop-work order.

(End of clause)

CLAUSES INCORPORATED BY FULL TEXT

52.242-17 GOVERNMENT DELAY OF WORK (APR 1984)

(a) If the performance of all or any part of the work of this contract is delayed or interrupted (1) by an act of the
Contracting Officer in the administration of this contract that is not expressly or impliedly authorized by this
contract, or (2) by a failure of the Contracting Officer to act within the time specified in this contract, or within a
reasonable time if not specified, an adjustment (excluding profit) shall be made for any increase in the cost of
performance of this contract caused by the delay or interruption and the contract shall be modified in writing
accordingly. Adjustment shall also be made in the delivery or performance dates and any other contractual term or
condition affected by the delay or interruption. However, no adjustment shall be made under this clause for any delay
or interruption to the extent that performance would have been delayed or interrupted by any other cause, including
the fault or negligence of the Contractor, or for which an adjustment is provided or excluded under any other term or
condition of this contract.

(b) A claim under this clause shall not be allowed (1) for any costs incurred more than 20 days before the Contractor
shall have notified the Contracting Officer in writing of the act or failure to act involved, and (2) unless the claim, in
an amount stated, is asserted in writing as soon as practicable after the termination of the delay or interruption, but
not later than the day of final payment under the contract.

(End of clause)

CLAUSES INCORPORATED BY FULL TEXT

52.243-1 CHANGES--FIXED-PRICE (AUG 1987) - ALTERNATE Il (APR 1984)

() The Contracting Officer may at any time, by written order, and without notice to the sureties, if any, make
changes within the general scope of this contract in the services to be performed.

(b) If any such change causes an increase or decrease in the cost of, or the time required for, performance of any part
of the work under this contract, whether or not changed by the order, the Contracting Officer shall make an equitable
adjustment in the contract price, the delivery schedule, or both, and shall modify the contract.

(c) The Contractor must assert its right to an adjustment under this clause within 30 days from the date of receipt of
the written order. However, if the Contracting Officer decides that the facts justify it, the Contracting Officer may
receive and act upon a proposal submitted before final payment of the contract.

(d) If the Contractor's proposal includes the cost of property made obsolete or excess by the change, the Contracting
Officer shall have the right to prescribe the manner of the disposition of the property.

(e) Failure to agree to any adjustment shall be a dispute under the Disputes clause. However, nothing in this clause
shall excuse the Contractor from proceeding with the contract as changed.

() No services for which an additional cost or fee will be charged by the Contractor shall be furnished without the
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prior written authorization of the Contracting Officer.

(End of clause)

CLAUSES INCORPORATED BY FULL TEXT

52.243-4 CHANGES (JUN 2007)

(a) The Contracting Officer may, at any time, without notice to the sureties, if any, by written order designated or
indicated to be a change order, make changes in the work within the general scope of the contract, including
changes--

(1) In the specifications (including drawings and designs);

(2) In the method or manner of performance of the work;

(3) In the Government-furnished property or services; or

(4) Directing acceleration in the performance of the work.

(b) Any other written or oral order (which, as used in this paragraph (b), includes direction, instruction,
interpretation, or determination) from the Contracting Officer that causes a change shall be treated as a change order
under this clause; provided, that the Contractor gives the Contracting Officer written notice stating

(1) the date, circumstances, and source of the order and

(2) that the Contractor regards the order as a change order.

(c) Except as provided in this clause, no order, statement, or conduct of the Contracting Officer shall be treated as a
change under this clause or entitle the Contractor to an equitable adjustment.

(d) If any change under this clause causes an increase or decrease in the Contractor's cost of, or the time required for,
the performance of any part of the work under this contract, whether or not changed by any such order, the
Contracting Officer shall make an equitable adjustment and modify the contract in writing. However, except for an
adjustment based on defective specifications, no adjustment for any change under paragraph (b) of this clause shall
be made for any costs incurred more than 20 days before the Contractor gives written notice as required. In the case
of defective specifications for which the Government is responsible, the equitable adjustment shall include any
increased cost reasonably incurred by the Contractor in attempting to comply with the defective specifications.

(e) The Contractor must assert its right to an adjustment under this clause within 30 days after

(1) receipt of a written change order under paragraph (a) of this clause or (2) the furnishing of a written notice under
paragraph (b) of this clause, by submitting to the Contracting Officer a written statement describing the general
nature and amount of the proposal, unless this period is extended by the Government. The statement of proposal for
adjustment may be included in the notice under paragraph (b) above.

() No proposal by the Contractor for an equitable adjustment shall be allowed if asserted after final payment under
this contract.

(End of clause)
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CLAUSES INCORPORATED BY FULL TEXT

52.243-5 CHANGES AND CHANGED CONDITIONS (APR 1984)

(a) The Contracting Officer may, in writing, order changes in the drawings and specifications within the general
scope of the contract.

(b) The Contractor shall promptly notify the Contracting Officer, in writing, of subsurface or latent physical
conditions differing materially from those indicated in this contract or unknown unusual physical conditions at the
site before proceeding with the work.

(c) If changes under paragraph (2) or conditions under paragraph (b) increase or decrease the cost of, or time
required for performing the work, the Contracting Officer shall make an equitable adjustment (see paragraph (d))
upon submittal of a "proposal for adjustment” (hereafter referred to as proposal) by the Contractor before final
payment under the contract.

(d) The Contracting Officer shall not make an equitable adjustment under paragraph (b) unless--

(1) The Contractor has submitted and the Contracting Officer has received the required written notice; or

(2) The Contracting Officer waives the requirement for the written notice.

(e) Failure to agree to any adjustment shall be a dispute under the Disputes clause.

(End of clause)

CLAUSES INCORPORATED BY FULL TEXT

52.243-7  NOTIFICATION OF CHANGES (APR 1984)
(a) Definitions.
"Contracting Officer," as used in this clause, does not include any representative of the Contracting Officer.

"Specifically authorized representative (SAR)," as used in this clause, means any person the Contracting Officer has
so designated by written notice (a copy of which shall be provided to the Contractor) which shall refer to this
subparagraph and shall be issued to the designated representative before the SAR exercises such authority.

(b) Notice. The primary purpose of this clause is to obtain prompt reporting of Government conduct that the
Contractor considers to constitute a change to this contract. Except for changes identified as such in writing and
signed by the Contracting Officer, the Contractor shall notify the Administrative Contracting Officer in writing,
within 7 calendar days from the date that the Contractor identifies any Government conduct (including actions,
inactions, and written or oral communications) that the Contractor regards as a change to the contract terms and
conditions. On the basis of the most accurate information available to the Contractor, the notice shall state--

(1) The date, nature, and circumstances of the conduct regarded as a change;

(2) The name, function, and activity of each Government individual and Contractor official or employee involved in
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or knowledgeable about such conduct;
(3) The identification of any documents and the substance of any oral communication involved in such conduct;
(4) In the instance of alleged acceleration of scheduled performance or delivery, the basis upon which it arose;

(5) The particular elements of contract performance for which the Contractor may seek an equitable adjustment
under this clause, including--

(i) What contract line items have been or may be affected by the alleged change;
(if) What labor or materials or both have been or may be added, deleted, or wasted by the alleged change;

(iii) To the extent practicable, what delay and disruption in the manner and sequence of performance and effect on
continued performance have been or may be caused by the alleged change;

(iv) What adjustments to contract price, delivery schedule, and other provisions affected by the alleged change are
estimated; and

(6) The Contractor's estimate of the time by which the Government must respond to the Contractor's notice to
minimize cost, delay or disruption of performance.

(c) Continued performance. Following submission of the notice required by (b) above, the Contractor shall
diligently continue performance of this contract to the maximum extent possible in accordance with its terms and
conditions as construed by the Contractor, unless the notice reports a direction of the Contracting Officer or a
communication from a SAR of the Contracting Officer, in either of which events the Contractor shall continue
performance; provided, however, that if the Contractor regards the direction or communication as a change as
described in (b) above, notice shall be given in the manner provided. All directions, communications,
interpretations, orders and similar actions of the SAR shall be reduced to writing and copies furnished to the
Contractor and to the Contracting Officer. The Contracting Officer shall countermand any action which exceeds the
authority of the SAR.

(d) Government response. The Contracting Officer shall promptly, within 10 calendar days after receipt of notice,
respond to the notice in writing. In responding, the Contracting Officer shall either--

(1) Confirm that the conduct of which the Contractor gave notice constitutes a change and when necessary direct the
mode of further performance;

(2) Countermand any communication regarded as a change;

(3) Deny that the conduct of which the Contractor gave notice constitutes a change and when necessary direct the
mode of further performance; or

(4) In the event the Contractor's notice information is inadequate to make a decision under (1), (2), or (3) above,
advise the Contractor what additional information is required, and establish the date by which it should be furnished
and the date thereafter by which the Government will respond.

(e) Equitable adjustments.

(1) If the Contracting Officer confirms that Government conduct effected a change as alleged by the Contractor, and
the conduct causes an increase or decrease in the Contractor's cost of, or the time required for, performance of any
part of the work under this contract, whether changed or not changed by such conduct, an equitable adjustment shall
be made--
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(i) In the contract price or delivery schedule or both; and
(if) In such other provisions of the contract as may be affected.

(2) The contract shall be modified in writing accordingly. In the case of drawings, designs or specifications which
are defective and for which the Government is responsible, the equitable adjustment shall include the cost and time
extension for delay reasonably incurred by the Contractor in attempting to comply with the defective drawings,
designs or specifications before the Contractor identified, or reasonably should have identified, such defect. When
the cost of property made obsolete or excess as a result of a change confirmed by the Contracting Officer under this
clause is included in the equitable adjustment, the Contracting Officer shall have the right to prescribe the manner of
disposition of the property. The equitable adjustment shall not include increased costs or time extensions for delay
resulting from the Contractor's failure to provide notice or to continue performance as provided, respectively, in (b)
and (c) above.

Note: The phrases “contract price” and “cost” wherever they appear in the clause, may be appropriately modified to
apply to cost-reimbursement or incentive contracts, or to combinations thereof.

(End of clause)

CLAUSES INCORPORATED BY FULL TEXT

52.244-2  SUBCONTRACTS (JUN 2007)
(a) Definitions. As used in this clause--

Approved purchasing system means a Contractor's purchasing system that has been reviewed and approved in
accordance with Part 44 of the Federal Acquisition Regulation (FAR).

Consent to subcontract means the Contracting Officer's written consent for the Contractor to enter into a particular
subcontract.

Subcontract means any contract, as defined in FAR Subpart 2.1, entered into by a subcontractor to furnish supplies
or services for performance of the prime contract or a subcontract. It includes, but is not limited to, purchase orders,
and changes and modifications to purchase orders.

purchase orders.

(b) When this clause is included in a fixed-price type contract, consent to subcontract is required only on unpriced
contract actions (including unpriced modifications or unpriced delivery orders), and only if required in accordance
with paragraph (c) or (d) of this clause.

(c) If the Contractor does not have an approved purchasing system, consent to subcontract is required for any
subcontract that—

(1) Is of the cost-reimbursement, time-and-materials, or labor-hour type; or
(2) Is fixed-price and exceeds—
(i) For a contract awarded by the Department of Defense, the Coast Guard, or the National Aeronautics and Space

Administration, the greater of the simplified acquisition threshold or 5 percent of the total estimated cost of the
contract; or
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(ii) For a contract awarded by a civilian agency other than the Coast Guard and the National Aeronautics and Space
Administration, either the simplified acquisition threshold or 5 percent of the total estimated cost of the contract.

(d) If the Contractor has an approved purchasing system, the Contractor nevertheless shall obtain the Contracting
Officer’s written consent before placing the following subcontracts:

ANY SUBCONTRACT OVER $100,000.00

(e)(1) The Contractor shall notify the Contracting Officer reasonably in advance of placing any subcontract or
modification thereof for which consent is required under paragraph (b), (c), or (d) of this clause, including the
following information:

(i) A description of the supplies or services to be subcontracted.

(ii) Identification of the type of subcontract to be used.

(iii) Identification of the proposed subcontractor.

(iv) The proposed subcontract price.

(v) The subcontractor’s current, complete, and accurate cost or pricing data and Certificate of Current Cost or
Pricing Data, if required by other contract provisions.

(vi) The subcontractor’s Disclosure Statement or Certificate relating to Cost Accounting Standards when such data
are required by other provisions of this contract.

(vii) A negotiation memorandum reflecting—

(A) The principal elements of the subcontract price negotiations;

(B) The most significant considerations controlling establishment of initial or revised prices;
(C) The reason cost or pricing data were or were not required;

(D) The extent, if any, to which the Contractor did not rely on the subcontractor’s cost or pricing data in determining
the price objective and in negotiating the final price;

(E) The extent to which it was recognized in the negotiation that the subcontractor’s cost or pricing data were not
accurate, complete, or current; the action taken by the Contractor and the subcontractor; and the effect of any such
defective data on the total price negotiated;

(F) The reasons for any significant difference between the Contractor’s price objective and the price negotiated; and
(G) A complete explanation of the incentive fee or profit plan when incentives are used. The explanation shall
identify each critical performance element, management decisions used to quantify each incentive element, reasons
for the incentives, and a summary of all trade-off possibilities considered.

(2) The Contractor is not required to notify the Contracting Officer in advance of entering into any subcontract for
which consent is not required under paragraph (c), (d), or (e) of this clause.

(f) Unless the consent or approval specifically provides otherwise, neither consent by the Contracting Officer to any
subcontract nor approval of the Contractor’s purchasing system shall constitute a determination—

(1) Of the acceptability of any subcontract terms or conditions;
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(2) Of the allowability of any cost under this contract; or
(3) To relieve the Contractor of any responsibility for performing this contract.

(9) No subcontract or modification thereof placed under this contract shall provide for payment on a cost-plus-a-
percentage-of-cost basis, and any fee payable under cost-reimbursement type subcontracts shall not exceed the fee
limitations in FAR 15.404-4(c)(4)(i).

(h) The Contractor shall give the Contracting Officer immediate written notice of any action or suit filed and prompt
notice of any claim made against the Contractor by any subcontractor or vendor that, in the opinion of the
Contractor, may result in litigation related in any way to this contract, with respect to which the Contractor may be
entitled to reimbursement from the Government.

(i) The Government reserves the right to review the Contractor’s purchasing system as set forth in FAR Subpart 44.3.

(j) Paragraphs (c) and (e) of this clause do not apply to the following subcontracts, which were evaluated during
negotiations:

(End of clause)

CLAUSES INCORPORATED BY FULL TEXT

52.244-5 COMPETITION IN SUBCONTRACTING (DEC 1996)

(a) The Contractor shall select subcontractors (including suppliers) on a competitive basis to the maximum practical
extent consistent with the objectives and requirements of the contract.

(b) If the Contractor is an approved mentor under the Department of Defense Pilot Mentor-Protege Program (Pub. L.
101-510, section 831 as amended), the Contractor may award subcontracts under this contract on a noncompetitive
basis to its proteges.

(End of clause)

CLAUSES INCORPORATED BY FULL TEXT

52.244-6  SUBCONTRACTS FOR COMMERCIAL ITEMS (DEC 2009)
(a) Definitions.
"Commercial item", has the meaning contained in Federal Acquisition Regulation 2.101, Definitions.

"Subcontract”, includes a transfer of commercial items between divisions, subsidiaries, or affiliates of the Contractor
or subcontractor at any tier.
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(b) To the maximum extent practicable, the Contractor shall incorporate, and require its subcontractors at all tiers to
incorporate, commercial items or nondevelopmental items as components of items to be supplied under this contract.

(c) (1) The Contractor shall insert the following clauses in subcontracts for commercial items:

(i) 52.203-13, Contractor Code of Business Ethics and Conduct (Dec 2008) (Pub. L. 110-252, Title VI, Chapter 1
(41 U.S.C. 251 note)), if the subcontract exceeds $5,000,000 and has a performance period of ore

than 120 days. In altering this clause to identify the appropriate parties, all disclosures of violation of the civil False

Claims Act or of Federal criminal law shall be directed to the agency Office of the Inspector General, with a copy to
the Contracting Officer.

(if) .203-15, Whistleblower Protections Under the American Recovery and Reinvestment Act of 2009 (Section 1553
of Pub. L. 111-5), if the subcontract is funded under the Recovery Act.

(iii) 52.219-8, Utilization of Small Business Concerns (May 2004) (15 U.S.C. 637(d)(2) and (3)), if the subcontract
offers further subcontracting opportunities. If the subcontract (except subcontracts to small business concerns)
exceeds $550,000 ($1,000,000 for construction of any public facility), the subcontractor must include 52.219-8 in
lower tier subcontracts that offer subcontracting opportunities.

(iv) 52.222-26, Equal Opportunity (MAR 2007) (E.O. 11246).

(v) 52.222-35, Equal Opportunity for Special Disabled Veterans, Veterans of the Vietnam Era and Other Eligible
Veterans (SEP 2006) (38 U.S.C. 4212(a)).

(vi) 52.222-36, Affirmative Action for Workers with Disabilities (JUN 1998) (29 U.S.C. 793).
(vii) Reserved..
(viii) 52.222-50, Combating Trafficking in Persons (FEB 2009) (22 U.S.C. 7104(q)).

(ix) 52.247-64, Preference for Privately Owned U.S.-Flag Commercial Vessels (Feb 2006) (46 U.S.C. App. 1241
and 10 U.S.C. 2631), if flow down is required in accordance with paragraph (d) of FAR clause 52.247-64.

(2) While not required, the Contractor may flow down to subcontracts for commercial items a minimal number of
additional clauses necessary to satisfy its contractual obligations.

(d) The Contractor shall include the terms of this clause, including this paragraph (d), in subcontracts awarded under
this contract.

(End of clause)

52.245-1 GOVERNMENT PROPERTY (JUN 2007)

(a) Definitions. As used in this clause--

Acquisition cost means the cost to acquire a tangible capital asset including the purchase price of the asset and costs
necessary to prepare the asset for use. Costs necessary to prepare the asset for use include the cost of placing the

asset in location and bringing the asset to a condition necessary for normal or expected use.

Cannibalize means to remove serviceable parts from one item of equipment in order to install them on another item
of equipment.
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Contractor-acquired property means property acquired, fabricated, or otherwise provided by the Contractor for
performing a contract, and to which the Government has title.

Contractor inventory means--

(1) Any property acquired by and in the possession of a Contractor or subcontractor under a contract for which title
is vested in the Government and which exceeds the amounts needed to complete full performance under the entire
contract;

(2) Any property that the Government is obligated or has the option to take over under any type of contract, e.g., as a
result either of any changes in the specifications or plans thereunder or of the termination of the contract (or
subcontract thereunder), before completion of the work, for the convenience or at the option of the Government; and

(3) Government-furnished property that exceeds the amounts needed to complete full performance under the entire
contract.

Contractor's managerial personnel means the Contractor's directors, officers, managers, superintendents, or
equivalent representatives who have supervision or direction of—

(1) All or substantially all of the Contractor's business;
(2) All or substantially all of the Contractor's operation at any one plant or separate location; or
(3) A separate and complete major industrial operation.

Demilitarization means rendering a product unusable for, and not restorable to, the purpose for which it was
designed or is customarily used.

Discrepancies incident to shipment means any differences (e.g., count or condition) between the items documented to
have been shipped and items actually received.

Equipment means a tangible asset that is functionally complete for its intended purpose, durable, nonexpendable, and
needed for the performance of a contract. Equipment is not intended for sale, and does not ordinarily lose its identity
or become a component part of another article when put into use.

Government-furnished property means property in the possession of, or directly acquired by, the Government and
subsequently furnished to the Contractor for performance of a contract.

Government property means all property owned or leased by the Government. Government property includes both
Government-furnished and Contractor-acquired property.

Material means property that may be consumed or expended during the performance of a contract, component parts
of a higher assembly, or items that lose their individual identity through incorporation into an end-item. Material
does not include equipment, special tooling and special test equipment.

Nonseverable means property that cannot be removed after construction or installation without substantial loss of
value or damage to the installed property or to the premises where installed.

Plant equipment as used in this part, means personal property of a capital nature (including equipment, machine
tools, test equipment, furniture, vehicles, and accessory and auxiliary items) for use in manufacturing supplies, in
performing services, or for any administrative or general plant purpose. It does not include special tooling or special
test equipment.

Precious metals means silver, gold, platinum, palladium, iridium, osmium, rhodium, and ruthenium.
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Property means all tangible property, both real and personal.

Property Administrator means an authorized representative of the Contracting Officer appointed in accordance with
agency procedures, responsible for administering the contract requirements and obligations relating to Government
property in the possession of a Contractor.

Provide means to furnish, as in Government-furnished property, or to acquire, as in contractor-acquired property.

Real property means land and rights in land, ground improvements, utility distribution systems, and buildings and
other structures. It does not include foundations and other work necessary for installing special tooling, special test
equipment, or plant equipment.

Sensitive property means property potentially dangerous to the public safety or security if stolen, lost, or misplaced,
or that shall be subject to exceptional physical security, protection, control, and accountability. Examples include
weapons, ammunition, explosives, controlled substances, radioactive materials, hazardous materials or wastes, or
precious metals.

Surplus property means excess personal property not required by any Federal agency as determined by the
Administrator of the General Services Administration (GSA).

(b) Property management. (1) The Contractor shall have a system to manage (control, use, preserve, protect, repair
and maintain) Government property in its possession. The system shall be adequate to satisfy the requirements of this
clause. In doing so, the Contractor shall initiate and maintain the processes, systems, procedures, records, and
methodologies necessary for effective control of Government property, consistent with voluntary consensus
standards and/or industry-leading practices and standards for Government property management except where
inconsistent with law or regulation. During the period of performance, the Contractor shall disclose any significant
changes to their property management system to the Property Administrator prior to implementation.

(2) The Contractor's responsibility extends from the initial acquisition and receipt of property, through stewardship,
custody, and use until formally relieved of responsibility by authorized means, including delivery, consumption,
expending, disposition, or via a completed investigation, evaluation, and final determination for lost, damaged,
destroyed, or stolen property. This requirement applies to all Government property under the Contractor's
accountability, stewardship, possession or control, including its vendors or subcontractors (see paragraph (f)(1)(v) of
this cluase).

(3) The Contractor shall include the requirements of this clause in all subcontracts under which Government property
is acquired or furnished for subcontract performance.

(c) Use of Government property. The Contractor shall use Government property, either furnished or acquired under
this contract, only for performing this contract, unless otherwise provided for in this contract or approved by the
Contracting Officer. The Contractor shall not modify, cannibalize, or make alterations to Government property
unless this contract specifically identifies the modifications, alterations or improvements as work to be performed.

(d) Government-furnished property. (1) The Government shall deliver to the Contractor the Government-furnished
property described in this contract. The Government shall furnish related data and information needed for the
intended use of the property. The warranties of suitability of use and timely delivery of Government-furnished
property do not apply to property acquired or fabricated by the Contractor as contractor-acquired property and
subsequently transferred to another contract with this Contractor.

(2) The delivery and/or performance dates specified in this contract are based upon the expectation that the
Government-furnished property will be suitable for contract performance and will be delivered to the Contractor by
the dates stated in the contract.
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(i) If the property is not delivered to the Contractor by the dates stated in the contract, the Contracting Officer shall,
upon the Contractor's timely written request, consider an equitable adjustment to the contract.

(i) In the event property is received by the Contractor, or for Government-furnished property after receipt and
installation, in a condition not suitable for its intended use, the Contracting Officer shall, upon the Contractor's
timely written request, advise the Contractor on a course of action to remedy the problem. Such action may include
repairing, replacing, modifying, returning, or otherwise disposing of the property at the Government's expense. Upon
completion of the required action(s), the Contracting Officer shall consider an equitable adjustment to the contract
(see also paragraph (f)(1)(ii)(A) of this clause).

(iif) The Government may, at its option, furnish property in an “as-is" condition. The Contractor will be given the
opportunity to inspect such property prior to the property being provided. In such cases, the Government makes no
warranty with respect to the serviceability and/or suitability of the property for contract performance. Any repairs,
replacement, and/or refurbishment shall be at the Contractor's expense.

(3)(i) The Contracting Officer may by written notice, at any time--

(A) Increase or decrease the amount of Government-furnished property under this contract;

(B) Substitute other Government-furnished property for the property previously furnished, to be furnished, or to be
acquired by the Contractor for the Government under this contract; or

(C) Withdraw authority to use property.

(if) Upon completion of any action(s) under aragraph (d)(3)(i) of this clause, and the Contractor's timely written
request, the Contracting Officer shall consider an equitable adjustment to the contract.

(e) Title to Government property. (1) The Government shall retain title to all Government-furnished property. Title
to Government property shall not be affected by its incorporation into or attachment to any property not owned by

the Government, nor shall Government property become a fixture or lose its identity as personal property by being

attached to any real property.

(2) Fixed-price contracts. (i) All Government-furnished property and all property acquired by the Contractor, title to
which vests in the Government under this paragraph (collectively referred to as ~~Government property)", are subject
to the provisions of this clause.

(ii) Title to each item of equipment, special test equipment and special tooling acquired by the Contractor for the
Government under this contract shall pass to and vest in the Government when its use in performing this contract
commences or when the Government has paid for it, whichever is earlier, whether or not title previously vested in the
Government.

(iii) If this contract contains a provision directing the Contractor to purchase material for which the Government will
reimburse the Contractor as a direct item of cost under this contract--

(A) Title to material purchased from a vendor shall pass to and vest in the Government upon the vendor's delivery of
such material; and

(B) Title to all other material shall pass to and vest in the Government upon--
(1) Issuance of the material for use in contract performance;
(2) Commencement of processing of the material or its use in contract performance; or

(3) Reimbursement of the cost of the material by the Government, whichever occurs first.
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(3) Title under Cost-Reimbursement or Time-and-Material Contracts or Cost-Reimbursable contract line items under
Fixed-Price contracts. (i) Title to all property purchased by the Contractor for which the Contractor is entitled to be
reimbursed as a direct item of cost under this contract shall pass to and vest in the Government upon the vendor's

delivery of such property.

(ii) Title to all other property, the cost of which is reimbursable to the Contractor, shall pass to and vest in the
Government upon--

(A) Issuance of the property for use in contract performance;

(B) Commencement of processing of the property for use in contract performance; or

(C) Reimbursement of the cost of the property by the Government, whichever occurs first.

(iii) All Government-furnished property and all property acquired by the Contractor, title to which vests in the
Government under this paragraph (e)(3)(iii) (collectively referred to as “~Government property)”, are subject to the

provisions of this clause.

(f) Contractor plans and systems. (1) Contractors shall establish and implement property management plans, systems,
and procedures at the contract, program, site or entity level to enable the following outcomes:

(i) Acquisition of Property. The Contractor shall document that all property was acquired consistent with its
engineering, production planning, and material control operations.

(i) Receipt of Government Property. The Contractor shall receive Government property (document the receipt),
record the information necessary to meet the record requirements of paragraph (f)(2)(iii)(A)(1) through (5) of this
clause, identify as Government owned in a manner appropriate to the type of property (e.g., stamp, tag, mark, or
other identification), and manage any discrepancies incident to shipment.

(A) Government-furnished property. The Contractor shall furnish a written statement to the Property Administrator
containing all relevant facts, such as cause or condition and a recommended course(s) of action, if overages,
shortages, or damages and/or other discrepancies are discovered upon receipt of Government-furnished property.
(B) Contractor-acquired property. The Contractor shall take all actions necessary to adjust for overages, shortages,
damage and/or other discrepancies discovered upon receipt, in shipment of Contractor-acquired property from a
vendor or supplier, so as to ensure the proper allocability and allowability of associated costs.

(iii) Records of Government property. The Contractor shall create and maintain records of all Government property
accountable to the contract, including Government-furnished and Contractor-acquired property.

(A) Property records shall enable a complete, current, auditable record of all transactions and shall, unless otherwise
approved by the Property Administrator, contain the following:

(1) The name, part number and description, manufacturer, model number, and National Stock Number (if needed for
additional item identification tracking and/or disposition).

(2) Quantity received (or fabricated), issued, and balance-on-hand.
(3) Unit acquisition cost.
(4) Unique-item identifier or equivalent (if available and necessary for individual item tracking).

(5) Unit of measure.
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(6) Accountable contract number or equivalent code designation.

(7) Location.

(8) Disposition.

(9) Posting reference and date of transaction.

(10) Date placed in service.

(B) Use of a Receipt and Issue System for Government Material. When approved by the Property Administrator, the
Contractor may maintain, in lieu of formal property records, a file of appropriately cross-referenced documents
evidencing receipt, issue, and use of material that is issued for immediate consumption.

(iv) Physical inventory. The Contractor shall periodically perform, record, and disclose physical inventory results. A
final physical inventory shall be performed upon contract completion or termination. The Property Administrator
may waive this final inventory requirement, depending on the circumstances (e.g., overall reliability of the
Contractor's system or the property is to be transferred to a follow-on contract).

(v) Subcontractor control. (A) The Contractor shall award subcontracts that clearly identify assets to be provided and
shall ensure appropriate flow down of contract terms and conditions (e.g., extent of liability for loss, damage,

destruction or theft of Government property).

(B) The Contractor shall assure its subcontracts are properly administered and reviews are periodically performed to
determine the adequacy of the subcontractor's property management system.

(vi) Reports. The Contractor shall have a process to create and provide reports of discrepancies; loss, damage,
destruction, or theft; physical inventory results; audits and self-assessments; corrective actions; and other property
related reports as directed by the Contracting Officer.

(A) Loss, damage, destruction, or theft. Unless otherwise directed by the Property Administrator, the Contractor shall
investigate and promptly furnish a written narrative of all incidents of loss, damage, destruction, or theft to the
property administrator as soon as the facts become known or when requested by the Government.

(B) Such reports shall, at a minimum, contain the following information:

(1) Date of incident (if known).

(2) The name, commercial description, manufacturer, model number, and National Stock Number (if applicable).
(3) Quantity.

(4) Unique Item Identifier (if available).

(5) Accountable Contract number.

(6) A statement indicating current or future need.

(7) Acquisition cost, or if applicable, estimated scrap proceeds, estimated repair or replacement costs.

(8) All known interests in commingled property of which the Government property is a part.

(9) Cause and corrective action taken or to be taken to prevent recurrence.
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(10) A statement that the Government will receive any reimbursement covering the loss, damage, destruction, or
theft, in the event the Contractor was or will be reimbursed or compensated.

(11) Copies of all supporting documentation.
(12) Last known location.

(13) A statement that the property did or did not contain sensitive or hazardous material, and if so, that the
appropriate
agencies were notified.

(vii) Relief of stewardship responsibility. Unless the contract provides otherwise, the Contractor shall be relieved of
stewardship responsibility for Government property when such property is--

(A) Consumed or expended, reasonably and properly, or otherwise accounted for, in the performance of the contract,
including reasonable inventory adjustments of material as determined by the Property Administrator; or a Property
Administrator granted relief of responsibility for loss, damage, destruction or theft of Government property;

(B) Delivered or shipped from the Contractor's plant, under Government instructions, except when shipment is to a
subcontractor or other location of the Contractor; or

(C) Disposed of in accordance with paragraphs (j) and (k) of this clause.

(viii) Utilizing Government property. (A) The Contractor shall utilize, consume, move, and store Government
Property only as authorized under this contract. The Contractor shall promptly disclose and report Government
property in its possession that is excess to contract performance.

(B) Unless otherwise authorized in this contract or by the Property Administrator the Contractor shall not commingle
Government property with property not owned by the Government.

(ix) Maintenance. The Contractor shall properly maintain Government property. The Contractor's maintenance
program shall enable the identification, disclosure, and performance of normal and routine preventative maintenance
and repair. The Contractor shall disclose and report to the Property Administrator the need for replacement and/or
capital rehabilitation.

(x) Property closeout. The Contractor shall promptly perform and report to the Property Administrator contract
property closeout, to include reporting, investigating and securing closure of all loss, damage, destruction, or theft
cases; physically inventorying all property upon termination or completion of this contract; and disposing of items at
the time they are determined to be excess to contractual needs.

(2) The Contractor shall establish and maintain Government accounting source data, as may be required by this
contract, particularly in the areas of recognition of acquisitions and dispositions of material and equipment.

(3) The Contractor shall establish and maintain procedures necessary to assess its property management system
effectiveness, and shall perform periodic internal reviews and audits. Significant findings and/or results of such
reviews and audits pertaining to Government property shall be made available to the Property Administrator.

(9) Systems analysis. (1) The Government shall have access to the contractor's premises and all Government
property, at reasonable times, for the purposes of reviewing, inspecting and evaluating the Contractor's property
management plan, systems, procedures, records, and supporting documentation that pertains to Government

property.
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(2) Records of Government property shall be readily available to authorized Government personnel and shall be
safeguarded from tampering or destruction.

(3) Should it be determined by the Government that the Contractor's property management practices are inadequate
or not acceptable for the effective management and/or control of Government property under this contract, and/or
present an undue risk to the Government, the Contractor shall immediately take all necessary corrective actions as
directed by the Property Administrator.

(4) The Contractor shall ensure Government access to subcontractor premises, and all Government property located
at subcontractor premises, for the purposes of reviewing, inspecting and evaluating the subcontractor's property
management plan, systems, procedures, records, and supporting documentation that pertains to Government
property.

(h) Contractor Liability for Government Property. (1) Unless otherwise provided for in the contract, the Contractor
shall not be liable for loss, damage, destruction, or theft to the Government property furnished or acquired under this
contract, except when any one of the following applies--

(i) The risk is covered by insurance or the Contractor is otherwise reimbursed (to the extent of such insurance or
reimbursement). The allowability of insurance costs shall be determined in accordance with 31.205-19.

(ii) The loss, damage, destruction, or theft is the result of willful misconduct or lack of good faith on the part of the
Contractor's managerial personnel. Contractor's managerial personnel, in this clause, means the Contractor's
directors, officers, managers, superintendents, or equivalent representatives who have supervision or direction of all
or substantially all of the Contractor's business; all or substantially all of the Contractor's operation at any one plant
or separate location; or a separate and complete major industrial operation.

(iii) The Contracting Officer has, in writing, revoked the Government's assumption of risk for loss, damage,
destruction, or theft, due to a determination under paragraph (g) of this clause that the Contractor's property
management practices are inadequate, and/or present an undue risk to the Government, and the Contractor failed to
take timely corrective action. If the Contractor can establish by clear and convincing evidence that the loss, damage,
destruction, or theft of Government property occurred while the Contractor had adequate property management
practices or the loss, damage, destruction, or theft of Government property did not result from the Contractor's
failure to maintain adequate property management practices, the Contractor shall not be held liable. (2) The
Contractor shall take all reasonable actions necessary to protect the Government property from further loss, damage,
destruction, or theft. The Contractor shall separate the damaged and undamaged Government property, place all the
affected Government property in the best possible order, and take such other action as the Property Administrator
directs.

(3) The Contractor shall do nothing to prejudice the Government's rights to recover against third parties for any loss,
damage, destruction, or theft of Government property.

(4) Upon the request of the Contracting Officer, the Contractor shall, at the Government's expense, furnish to the
Government all reasonable assistance and cooperation, including the prosecution of suit and the execution of
instruments of assignment in favor of the Government in obtaining recovery.

(i) Equitable adjustment. Equitable adjustments under this clause shall be made in accordance with the procedures of
the Changes clause. The right to an equitable adjustment shall be the Contractor's exclusive remedy and the
Government shall not be liable to suit for breach of contract for the following:

(1) Any delay in delivery of Government-furnished property.

(2) Delivery of Government-furnished property in a condition not suitable for its intended use.

(3) An increase, decrease, or substitution of Government-furnished property.
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(4) Failure to repair or replace Government property for which the Government is responsible.

(i) Contractor inventory disposal. Except as otherwise provided for in this contract, the Contractor shall not dispose
of Contractor inventory until authorized to do so by the Plant Clearance Officer.

(1) Scrap to which the Government has obtained title under paragraph (e) of this clause. (i) Contractor with an
approved scrap procedure. (A) The Contractor may dispose of scrap resulting from production or testing under this
contract without Government approval. However, if the scrap requires demilitarization or is sensitive property, the
Contractor shall submit the scrap on an inventory disposal schedule.

(B) For scrap from other than production or testing the Contractor may prepare scrap lists in lieu of inventory
disposal schedules (provided such lists are consistent with the approved scrap procedures), except that inventory
disposal schedules shall be submitted for scrap aircraft or aircraft parts and scrap that--

(1) Requires demilitarization;

2) Is a classified item;

(3) Is generated from classified items;

(4) Contains hazardous materials or hazardous wastes;

(5) Contains precious metals; or

(6) Is dangerous to the public health, safety, or welfare.

(if) Contractor without an approved scrap procedure. The Contractor shall submit an inventory disposal schedule for
all scrap. The Contractor may not dispose of scrap resulting from production or testing under this contract without

Government approval.

(2) Predisposal requirements. (i) Once the Contractor determines that Contractor-acquired property is no longer
needed for contract performance, the Contractor in the following order of priority—

(A) May contact the Contracting Officer if use of the property in the performance of other Government contracts is
practical;

(B) May purchase the property at the acquisition cost; or

(C) Shall make reasonable efforts to return unused property to the appropriate supplier at fair market value (less, if
applicable, a reasonable restocking fee that is consistent with the supplier's customary practices).

(i) The Contractor shall list, on Standard Form 1428, Inventory Disposal Schedule, property that was not used in the
performance of other Government contracts under paragraph (j)(2)(i)(A) of this clause, property that was not
purchased under paragraph (j)(2)(i)(B) of this clause, and property that could not be returned to a supplier under
paragraph (j)(2)(i)(C) of this clause.

(3) Inventory disposal schedules. (i) The Contractor shall use Standard Form 1428, Inventory Disposal Schedule, to
identify--

(A) Government-furnished property that is no longer required for performance of this contract, provided the terms of
another Government contract do not require the Government to furnish that property for performance of this
contract;
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(B) Contractor-acquired property, to which the Government has obtained title under paragraph (e) of this clause,
which is no longer required for performance of that contract; and

(C) Termination inventory.

(if) The Contractor may annotate inventory disposal schedules to identify property the Contractor wishes to purchase
from the Government.

(iif) Unless the Plant Clearance Officer has agreed otherwise, or the contract requires electronic submission of
inventory disposal schedules, the Contractor shall prepare separate inventory disposal schedules for--

(A) Special test equipment with commercial components;

(B) Special test equipment without commercial components;

(C) Printing equipment;

(D) Information technology (e.g., computers, computer components, peripheral equipment, and related equipment);
(E) Precious metals;

(F) Nonnuclear hazardous materials or hazardous wastes; or

(G) Nuclear materials or nuclear wastes.

(iv) The Contractor shall describe the property in sufficient detail to permit an understanding of its intended use.
Property with the same description, condition code, and reporting location may be grouped in a single line item.

(4) Submission requirements. The Contractor shall submit inventory disposal schedules to the Plant Clearance
Officer no later than--

(i) 30-days following the Contractor's determination that a Government property item is no longer required for
performance of this contract;

(ii) 60 days, or such longer period as may be approved by the Plant Clearance Officer, following completion of
contract deliveries or performance; or

(iii) 120 days, or such longer period as may be approved by the Termination Contracting Officer following contract
termination in whole or in part.

(5) Corrections. The Plant Clearance Officer may--

(i) Reject a schedule for cause (e.g., contains errors, determined to be inaccurate); and

(i) Require the Contractor to correct an inventory disposal schedule.

(6) Postsubmission adjustments. The Contractor shall notify the Plant Clearance Officer at least 10 working days in
advance of its intent to remove an item from an approved inventory disposal schedule. Upon approval of the Plant
Clearance Officer, or upon expiration of the notice period, the Contractor may make the necessary adjustments to the

inventory schedule.

(7) Storage. (i) The Contractor shall store the property identified on an inventory disposal schedule pending receipt
of disposal instructions. The Government's failure to furnish disposal instructions within 120 days following
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acceptance of an inventory disposal schedule may entitle the Contractor to an equitable adjustment for costs incurred
to store such property on or after the 121\st\ day.

(i) The Contractor shall obtain the Plant Clearance Officer's approval to remove Government property from the
premises where the property is currently located prior to receipt of final disposition instructions. If approval is
granted, any costs incurred by the Contractor to transport or store the property shall not increase the price or fee of
any Government contract. The storage facility shall be appropriate for assuring the property's physical safety and
suitability for use. Approval does not relieve the Contractor of any liability for such property under this contract.

(8) Disposition instructions. (i) If the Government does not furnish disposition instructions to the Contractor within
45 days following acceptance of a scrap list, the Contractor may dispose of the listed scrap in accordance with the
Contractor's approved scrap procedures.

(i) The Contractor shall prepare for shipment, deliver f.0.b. origin, or dispose of Contractor inventory as directed by
the Plant Clearance Officer. If not returned to the Government, the Contractor shall remove and destroy any
markings identifying the property as U.S. Government-owned property prior to its disposal.

(iif) The Contracting Officer may require the Contractor to demilitarize the property prior to shipment or disposal. In
such cases, the Contractor may be entitled to an equitable adjustment under paragraph (i) of this clause.

(9) Disposal proceeds. As directed by the Contracting Officer, the Contractor shall credit the net proceeds from the
disposal of Contractor inventory to the contract, or to the Treasury of the United States as miscellaneous receipts.

(10) Subcontractor inventory disposal schedules. The Contractor shall require its Subcontractors to submit inventory
disposal schedules to the Contractor in accordance with the requirements of paragraph (j)(4) of this clause.

(k) Abandonment of Government property. (1) The Government shall not abandon sensitive Government property or
termination inventory without the Contractor's written consent.

(2) The Government, upon notice to the Contractor, may abandon any nonsensitive Government property in place, at
which time all obligations of the Government regarding such property shall cease.

(3) The Government has no obligation to restore or rehabilitate the Contractor's premises under any circumstances;
however, if Government--furnished property is withdrawn or is unsuitable for the intended use, or if other
Government property is substituted, then the equitable adjustment under paragraph (i) of this clause may properly
include restoration or rehabilitation costs.

(I) Communication. All communications under this clause shall be in writing.

(m) Contracts outside the United States. If this contract is to be performed outside of the United States and its
outlying areas, the words ~“Government" and ~~Government-furnished" (wherever they appear in this clause) shall be
construed as “"United States Government" and ~“United States Government-furnished," respectively.

(End of Clause)

CLAUSES INCORPORATED BY FULL TEXT

52.245-2 GOVERNMENT PROPERTY INSTALLATION OPERATION SERVICES (JUNE 2007)

(a) This Government Property listed in paragraph (e) of this clause is furnished to the Contractor in an ““as-is, where
is" condition. The Government makes no warranty regarding the suitability for use of the Government property
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specified in this contract. The Contractor shall be afforded the opportunity to inspect the Government property as
specified in the solicitation.

(b) The Government bears no responsibility for repair or replacement of any lost, damaged or destroyed Government
property. If any or all of the Government property is lost, damaged or destroyed or becomes no longer usable, the
Contractor shall be responsible for replacement of the property at Contractor expense. The Contractor shall have title
to all replacement property and shall continue to be responsible for contract performance.

(c) Unless the Contracting Officer determines otherwise, the Government abandons all rights and title to
unserviceable and scrap property resulting from contract performance. Upon notification to the Contracting Officer,
the Contractor shall remove such property from the Government premises and dispose of it at Contractor expense.

(d) Except as provided in this clause, Government property furnished under this contract shall be governed by the
Government Property clause of this contract.

(e) Government property provided under this clause:

TO BE ENTERED AT TASK ORDER

(End of clause)

52.246-12 INSPECTION OF CONSTRUCTION (AUG 1996)

(a) Definition. "Work" includes, but is not limited to, materials, workmanship, and manufacture and fabrication of
components.

(b) The Contractor shall maintain an adequate inspection system and perform such inspections as will ensure that the
work performed under the contract conforms to contract requirements. The Contractor shall maintain complete
inspection records and make them available to the Government. All work shall be conducted under the general
direction of the Contracting Officer and is subject to Government inspection and test at all places and at all
reasonable times before acceptance to ensure strict compliance with the terms of the contract.

(c) Government inspections and tests are for the sole benefit of the Government and do not--

(1) Relieve the Contractor of responsibility for providing adequate quality control measures;

(2) Relieve the Contractor of responsibility for damage to or loss of the material before acceptance;

(3) Constitute or imply acceptance; or

(4) Affect the continuing rights of the Government after acceptance of the completed work under paragraph (i) of
this section.

(d) The presence or absence of a Government inspector does not relieve the Contractor from any contract
requirement, nor is the inspector authorized to change any term or condition of the specification without the
Contracting Officer's written authorization.

(e) The Contractor shall promptly furnish, at no increase in contract price, all facilities, labor, and material
reasonably needed for performing such safe and convenient inspections and tests as may be required by the
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Contracting Officer. The Government may charge to the Contractor any additional cost of inspection or test when
work is not ready at the time specified by the Contractor for inspection or test, or when prior rejection makes
reinspection or retest necessary. The Government shall perform all inspections and tests in a manner that will not
unnecessarily delay the work. Special, full size, and performance tests shall be performed as described in the
contract.

(f) The Contractor shall, without charge, replace or correct work found by the Government not to conform to
contract requirements, unless in the public interest the Government consents to accept the work with an appropriate
adjustment in contract price. The Contractor shall promptly segregate and remove rejected material from the
premises.

(9) If the Contractor does not promptly replace or correct rejected work, the Government may (1) by contract or
otherwise, replace or correct the work and charge the cost to the Contractor or (2) terminate for default the
Contractor's right to proceed.

(h) If, before acceptance of the entire work, the Government decides to examine already completed work by
removing it or tearing it out, the Contractor, on request, shall promptly furnish all necessary facilities, labor, and
material. If the work is found to be defective or nonconforming in any material respect due to the fault of the
Contractor or its subcontractors, the Contractor shall defray the expenses of the examination and of satisfactory
reconstruction. However, if the work is found to meet contract requirements, the Contracting Officer shall make an
equitable adjustment for the additional services involved in the examination and reconstruction, including, if
completion of the work was thereby delayed, an extension of time.

(i) Unless otherwise specified in the contract, the Government shall accept, as promptly as practicable after
completion and inspection, all work required by the contract or that portion of the work the Contracting Officer
determines can be accepted separately. Acceptance shall be final and conclusive except for latent defects, fraud,
gross mistakes amounting to fraud, or the Government's rights under any warranty or guarantee.

(End of clause)

52.246-16 RESPONSIBILITY FOR SUPPLIES (APR 1984)

(a) Title to supplies furnished under this contract shall pass to the Government upon formal acceptance, regardless of
when or where the Government takes physical possession, unless the contract specifically provides for earlier
passage of title.

(b) Unless the contract specifically provides otherwise, risk of loss of or damage to supplies shall remain with the
Contractor until, and shall pass to the Government upon--

(1) Delivery of the supplies to a carrier, if transportation is f.0.b. origin; or

(2) Acceptance by the Government or delivery of the supplies to the Government at the destination specified in the
contract, whichever is later, if transportation is f.0.b. destination.

(c) Paragraph (b) of this section shall not apply to supplies that so fail to conform to contract requirements as to give
a right of rejection. The risk of loss of or damage to such nonconforming supplies remains with the Contractor until
cure or acceptance. After cure or acceptance, paragraph (b) of this section shall apply.

(d) Under paragraph (b) of this section, the Contractor shall not be liable for loss of or damage to supplies caused by
the negligence of officers, agents, or employees of the Government acting within the scope of their employment.
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(End of clause)

52.246-19 WARRANTY OF SYSTEMS AND EQUIPMENT UNDER PERFORMANCE SPECIFICATIONS
OR DESIGN CRITERIA (MAY 2001) - ALTERNATE Il (APR 1984)

(@) Definitions. As used in this clause--

Acceptance, means the act of an authorized representative of the Government by which the Government assumes for
itself, or as an agent of another, ownership of existing and identified supplies, or approves specific services rendered,
as partial or complete performance of the contract.

Defect, means any condition or characteristic in any supplies or services furnished by the Contractor under the
contract that is not in compliance with the requirements of the contract.

Supplies, means the end items furnished by the Contractor and related services required under this contract. Except
when this contract includes the clause entitled Warranty of Data, supplies also means "data."

(b) Contractor's obligations. (1) The Contractor's warranties under this clause shall apply only to those defects
discovered by either the Government or the Contractor [Contracting Officer shall state the warranty period; e.g., "at
the time of delivery;" "within 45 days after delivery," or the specified event whose occurrence will terminate the
warranty period; e.g., the number of miles or hours of use, or combination of any applicable events or periods of
time.]

(2) If the Contractor becomes aware at any time before acceptance by the Government (whether before or after
tender to the Government) that a defect exists in any supplies or services, the Contractor shall (i) promptly correct
the defect, or (ii) promptly notify the Contracting Officer, in writing, of the defect, using the same procedures
prescribed in paragraph (b)(3) of this clause.

(3) If the Contracting Officer determines that a defect exists in any of the supplies or services accepted by the
Government under this contract, the Contracting Officer shall promptly notify the Contractor of the defect, in
writing, within [Contracting Officer shall insert the specific period of time in which notice shall be given to the
Contractor; e.g., "30 days after delivery of the nonconforming supplies;" 90 days of the last delivery under this
contract;" or "90 days after discovery of the defect."] Upon timely notification of the existence of a defect, or
if the Contractor independently discovers a defect in accepted supplies or services, the Contractor shall submit to the
Contracting Officer, in writing, within [Contracting Officer shall insert period of time] a recommendation for
corrective actions, together with supporting information in sufficient detail for the Contracting Officer to determine
what corrective action, if any, shall be undertaken.

(4) The Contractor shall promptly comply with any timely written direction from the Contracting Officer to correct
or partially correct a defect, at no increase in the contract price.

(5) The Contractor shall also prepare and furnish to the Contracting Officer data and reports applicable to any
correction required under this clause (including revision and updating of all other affected data called for under this
contract) at no increase in the contract price.

(6) In the event of timely notice of a decision not to correct or only to partially correct, the Contractor shall submit a
technical and cost proposal within [Contracting Officer shall insert period of time] to amend the contract to
permit acceptance of the affected supplies or services in accordance with the revised requirement, and an equitable
reduction in the contract price shall promptly be negotiated by the parties and be reflected in a supplemental
agreement to this contract.
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(7) Any supplies or parts thereof corrected or furnished in replacement and any services reperformed shall also be
subject to the conditions of this clause to the same extent as supplies or services initially accepted. The warranty,
with respect to these supplies, parts, or services, shall be equal in duration to that set forth in paragraph (b)(1) of this
clause, and shall run from the date of delivery of the corrected or replaced supplies.

(8) The Contractor shall not be responsible under this clause for the correction of defects in Government-furnished
property, except for defects in installation, unless the Contractor performs, or is obligated to perform, any
modifications or other work on such property. In that event, the Contractor shall be responsible for correction of
defects that result from the modifications or other work.

(9) If the Government returns supplies to the Contractor for correction or replacement under this clause, the
Contractor shall be liable for transportation charges up to an amount equal to the cost of transportation by the usual
commercial method of shipment from the place of delivery specified in this contract (irrespective of the f.0.b. point
or the point of acceptance) to the Contractor's plant and return to the place of delivery specified in this contract. The
Contractor shall also bear the responsibility for the supplies while in transit.

(10) All implied warranties of merchantability and "fitness for a particular purpose" are excluded from any
obligation under this contract.

(c) Remedies available to the Government. (1) The rights and remedies of the Government provided in this clause--

(i) Shall not be affected in any way by any terms or conditions of this contract concerning the conclusiveness of
inspection and acceptance; and

(ii) Are in addition to, and do not limit, any rights afforded to the Government by any other clause of this contract.
(2) Within [Contracting Officer shall insert period of time] after receipt of the Contractor's recommendations
for corrective action and adequate supporting information, the Contracting Officer, using sole discretion, shall give
the Contractor written notice not to correct any defect, or to correct or partially correct any defect within a
reasonable time at [Contracting Officer shall insert locations where corrections may be performed].

(3) In no event shall the Government be responsible for any extension or delays in the scheduled deliveries or
periods of performance under this contract as a result of the Contractor's obligations to correct defects, nor shall
there be any adjustment of the delivery schedule or period of performance as a result of the correction of defects
unless provided by a supplemental agreement with adequate consideration.

(4) This clause shall not be construed as obligating the Government to increase the contract price.

(5)(i) The Contracting Officer shall give the Contractor a written notice specifying any failure or refusal of the
Contractor to--

(A) Present a detailed recommendation for corrective action as required by paragraph (b)(3) of this clause;
(B) Correct defects as directed under paragraph (b)(4) of this clause; or
(C) Prepare and furnish data and reports as required by paragraph (b)(5) of this clause.

(i) The notice shall specify a period of time following receipt of the notice by the Contractor in which the Contractor
must remedy the failure or refusal specified in the notice.

(6) If the Contractor does not comply with the Contracting Officer's written notice in paragraph (c)(5)(i) of this
clause, the Contracting Officer may by contract or otherwise--

(i) Obtain detailed recommendations for corrective action and either--
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(A) Correct the supplies or services; or

(B) Replace the supplies or services, and if the Contractor fails to furnish timely disposition instructions, the
Contracting Officer may dispose of the nonconforming supplies for the Contractor's account in a reasonable manner,
in which case the Government is entitled to reimbursement from the Contractor, or from the proceeds, for the
reasonable expenses of care and disposition, as well as for excess costs incurred or to be incurred;

(ii) Obtain applicable data and reports; and
(iii) Charge the Contractor for the costs incurred by the Government.

(7) All costs incurred or estimated to be incurred by the Contractor in complying with this clause shall be considered
when negotiating the total final price under the Incentive Price Revision clause of this contract. After establishment
of the total final price, Contractor compliance with this clause shall be at no increase in the total final price. Any
equitable adjustments made under paragraph (b)(6) of this clause shall be governed by the paragraph entitled
"Equitable Adjustments Under Other Clauses" in the Incentive Price Revision clause of this contract.

(End of clause)

52.246-21 WARRANTY OF CONSTRUCTION (MAR 1994)

(a) In addition to any other warranties in this contract, the Contractor warrants, except as provided in paragraph (i) of
this clause, that work performed under this contract conforms to the contract requirements and is free of any defect in
equipment, material, or design furnished, or workmanship performed by the Contractor or any subcontractor or
supplier at any tier.

(b) This warranty shall continue for a period of 1 year from the date of final acceptance of the work. If the
Government takes possession of any part of the work before final acceptance, this warranty shall continue for a
period of 1 year from the date the Government takes possession.

(c) The Contractor shall remedy at the Contractor's expense any failure to conform, or any defect. In addition, the
Contractor shall remedy at the Contractor's expense any damage to Government-owned or controlled real or personal
property, when that damage is the result of--

(1) The Contractor's failure to conform to contract requirements; or
(2) Any defect of equipment, material, workmanship, or design furnished.

(d) The Contractor shall restore any work damaged in fulfilling the terms and conditions of this clause. The
Contractor's warranty with respect to work repaired or replaced will run for 1 year from the date of repair or
replacement.

(e) The Contracting Officer shall notify the Contractor, in writing, within a reasonable time after the discovery of any
failure, defect, or damage.

() If the Contractor fails to remedy any failure, defect, or damage within a reasonable time after receipt of notice, the
Government shall have the right to replace, repair, or otherwise remedy the failure, defect, or damage at the
Contractor's expense.

(9) With respect to all warranties, express or implied, from subcontractors, manufacturers, or suppliers for work
performed and materials furnished under this contract, the Contractor shall--
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(1) Obtain all warranties that would be given in normal commercial practice;

(2) Require all warranties to be executed, in writing, for the benefit of the Government, if directed by the Contracting
Officer; and

(3) Enforce all warranties for the benefit of the Government, if directed by the Contracting Officer.

(h) In the event the Contractor's warranty under paragraph (b) of this clause has expired, the Government may bring
suit at its expense to enforce a subcontractor's, manufacturer's, or supplier's warranty.

(i) Unless a defect is caused by the negligence of the Contractor or subcontractor or supplier at any tier, the
Contractor shall not be liable for the repair of any defects of material or design furnished by the Government nor for
the repair of any damage that results from any defect in Government-furnished material or design.

(j) This warranty shall not limit the Government's rights under the Inspection and Acceptance clause of this contract
with respect to latent defects, gross mistakes, or fraud.

(End of clause)

52.247-63 PREFERENCE FOR U.S.-FLAG AIR CARRIERS (JUN 2003)
(a) Definitions. As used in this clause--

International air transportation means transportation by air between a place in the United States and a place outside
the United States or between two places both of which are outside the United States.

United States means the 50 States, the District of Columbia, and outlying areas.
U.S.-flag air carrier means an air carrier holding a certificate under 49 U.S.C. Chapter 411.

(b) Section 5 of the International Air Transportation Fair Competitive Practices Act of 1974 (49 U.S.C. 40118) (Fly
America Act) requires that all Federal agencies and Government contractors and subcontractors use U.S.-flag air
carriers for U.S. Government-financed international air transportation of personnel (and their personal effects) or
property, to the extent that service by those carriers is available. It requires the Comptroller General of the United
States, in the absence of satisfactory proof of the necessity for foreign-flag air transportation, to disallow
expenditures from funds, appropriated or otherwise established for the account of the United States, for international
air transportation secured aboard a foreign-flag air carrier if a U.S.-flag air carrier is available to provide such
services.

(c) If available, the Contractor, in performing work under this contract, shall use U.S.-flag carriers for international
air transportation of personnel (and their personal effects) or property.

(d) In the event that the Contractor selects a carrier other than a U.S.-flag air carrier for international air
transportation, the Contractor shall include a statement on vouchers involving such transportation essentially as
follows:

STATEMENT OF UNAVAILABILITY OF U.S.-FLAG AIR CARRIERS
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International air transportation of persons (and their personal effects) or property by U.S.-flag air carrier was not

available or it was necessary to use foreign-flag air carrier service for the following reasons (see section 47.403 of
the Federal Acquisition Regulation): [State reasons]:

(End of statement)

(e) The Contractor shall include the substance of this clause, including this paragraph (e), in each subcontract or
purchase under this contract that may involve international air transportation.

(End of clause)

52.248-1 VALUE ENGINEERING (FEB 2000)

(a) General. The Contractor is encouraged to develop, prepare, and submit value engineering change proposals
(VECP's) voluntarily. The Contractor shall share in any net acquisition savings realized from accepted VECP's, in
accordance with the incentive sharing rates in paragraph (f) below.

(b) Definitions. "Acquisition savings," as used in this clause, means savings resulting from the application of a VECP
to contracts awarded by the same contracting office or its successor for essentially the same unit. Acquisition savings
include--

(1) Instant contract savings, which are the net cost reductions on this, the instant contract, and which are equal to the
instant unit cost reduction multiplied by the number of instant contract units affected by the VECP, less the
Contractor's allowable development and implementation costs;

(2) Concurrent contract savings, which are net reductions in the prices of other contracts that are definitized and
ongoing at the time the VECP is accepted; and

(3) Future contract savings, which are the product of the future unit cost reduction multiplied by the number of future
contract units in the sharing base. On an instant contract, future contract savings include savings on increases in
quantities after VECP acceptance that are due to contract modifications, exercise of options, additional orders, and
funding of subsequent year requirements on a multiyear contract.

"Collateral costs," as used in this clause, means agency cost of operation, maintenance, logistic support, or
Government-furnished property.

"Collateral savings," as used in this clause, means those measurable net reductions resulting from a VECP in the
agency's overall projected collateral costs, exclusive of acquisition savings, whether or not the acquisition cost
changes.

"Contracting office" includes any contracting office that the acquisition is transferred to, such as another branch of
the agency or another agency's office that is performing a joint acquisition action.

"Contractor's development and implementation costs," as used in this clause, means those costs the Contractor incurs
on a VECP specifically in developing, testing, preparing, and submitting the VECP, as well as those costs the
Contractor incurs to make the contractual changes required by Government acceptance of a VECP.

"Future unit cost reduction," as used in this clause, means the instant unit cost reduction adjusted as the Contracting
Officer considers necessary for projected learning or changes in quantity during the sharing period. It is calculated at
the time the VECP is accepted and applies either (1) throughout the sharing period, unless the Contracting Officer
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decides that recalculation is necessary because conditions are significantly different from those previously
anticipated or (2) to the calculation of a lump-sum payment, which cannot later be revised.

"Government costs," as used in this clause, means those agency costs that result directly from developing and
implementing the VECP, such as any net increases in the cost of testing, operations, maintenance, and logistics
support. The term does not include the normal administrative costs of processing the VECP or any increase in this
contract's cost or price resulting from negative instant contract savings.

"Instant contract," as used in this clause, means this contract, under which the VECP is submitted. It does not include
increases in quantities after acceptance of the VECP that are due to contract modifications, exercise of options, or
additional orders. If this is a multiyear contract, the term does not include quantities funded after VECP acceptance.
If this contract is a fixed-price contract with prospective price redetermination, the term refers to the period for
which firm prices have been established.

"Instant unit cost reduction™ means the amount of the decrease in unit cost of performance (without deducting any
Contractor's development or implementation costs) resulting from using the VECP on this, the instant contract. If this
is a service contract, the instant unit cost reduction is normally equal to the number of hours per line-item task saved
by using the VECP on this contract, multiplied by the appropriate contract labor rate.

"Negative instant contract savings" means the increase in the cost or price of this contract when the acceptance of a
VECP results in an excess of the Contractor's allowable development and implementation costs over the product of
the instant unit cost reduction multiplied by the number of instant contract units affected.

"Net acquisition savings" means total acquisition savings, including instant, concurrent, and future contract savings,
less Government costs.

"Sharing base," as used in this clause, means the number of affected end items on contracts of the contracting office
accepting the VECP.

Sharing period, as used in this clause, means the period beginning with acceptance of the first unit incorporating the
VECP and ending at a calendar date or event determined by the contracting officer for each VECP.

"Unit," as used in this clause, means the item or task to which the Contracting Officer and the Contractor agree the
VECP applies.

"Value engineering change proposal (VECP)" means a proposal that--
(1) Requires a change to this, the instant contract, to implement; and

(2) Results in reducing the overall projected cost to the agency without impairing essential functions or
characteristics; provided, that it does not involve a change--

(i) In deliverable end item quantities only;

(ii) In research and development (R&D) end items or R&D test quantities that is due solely to results of previous
testing under this contract; or

(iii) To the contract type only.

(c) VECP preparation. As a minimum, the Contractor shall include in each VECP the information described in
subparagraphs (1) through (8) below. If the proposed change is affected by contractually required configuration
management or similar procedures, the instructions in those procedures relating to format, identification, and priority
assignment shall govern VECP preparation. The VECP shall include the following:
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(1) A description of the difference between the existing contract requirement and the proposed requirement, the
comparative advantages and disadvantages of each, a justification when an item’s function or characteristics are
being altered, the effect of the change on the end item's performance, and any pertinent objective test data.

(2) Alist and analysis of the contract requirements that must be changed if the VECP is accepted, including any
suggested specification revisions.

(3) Identification of the unit to which the VECP applies.

(4) A separate, detailed cost estimate for (i) the affected portions of the existing contract requirement and (ii) the
VECP. The cost reduction associated with the VECP shall take into account the Contractor's allowable development
and implementation costs, including any amount attributable to subcontracts under the Subcontracts paragraph of this
clause, below.

(5) A description and estimate of costs the Government may incur in implementing the VECP, such as test and
evaluation and operating and support costs.

(6) A prediction of any effects the proposed change would have on collateral costs to the agency.

(7) A statement of the time by which a contract modification accepting the VECP must be issued in order to achieve
the maximum cost reduction, noting any effect on the contract completion time or delivery schedule.

(8) Identification of any previous submissions of the VECP, including the dates submitted, the agencies and contract
numbers involved, and previous Government actions, if known.

(d) Submission. The Contractor shall submit VECP's to the Contracting Officer, unless this contract states otherwise.
If this contract is administered by other than the contracting office, the Contractor shall submit a copy of the VECP
simultaneously to the Contracting Officer and to the Administrative Contracting Officer.

(e) Government action. (1) The Contracting Officer will notify the Contractor of the status of the VECP within 45
calendar days after the contracting office receives it. If additional time is required, the Contracting Officer will notify
the Contractor within the 45-day period and provide the reason for the delay and the expected date of the decision.
The Government will process VECP's expeditiously; however, it shall not be liable for any delay in acting upon a
VECP.

(2) If the VECP is not accepted, the Contracting Officer will notify the Contractor in writing, explaining the reasons
for rejection. The Contractor may withdraw any VECP, in whole or in part, at any time before it is accepted by the
Government. The Contracting Officer may require that the Contractor provide written notification before
undertaking significant expenditures for VECP effort.

(3) Any VECP may be accepted, in whole or in part, by the Contracting Officer's award of a modification to this
contract citing this clause and made either before or within a reasonable time after contract performance is
completed. Until such a contract modification applies a VECP to this contract, the Contractor shall perform in
accordance with the existing contract. The decision to accept or reject all or part of any VECP is a unilateral decision
made solely at the discretion of the Contracting Officer.

(f) Sharing rates. If a VECP is accepted, the Contractor shall share in net acquisition savings according to the
percentages shown in the table below. The percentage paid the Contractor depends upon (1) this contract's type
(fixed-price, incentive, or cost-reimbursement), (2) the sharing arrangement specified in paragraph (a) above
(incentive, program requirement, or a combination as delineated in the Schedule), and (3) the source of the savings
(the instant contract, or concurrent and future contracts), as follows:

CONTRACTOR'S SHARE OF NET ACQUISITION SAVINGS
(Figures in percent)
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| |
Contract Type Incentive (Voluntary) Program Requirement
(Mandatory)
Instant Contract| Concurrent and | Instant Contract| Concurrent and
Rate Future Contract Rate Future Contract
Rate Rate
Fixed-price (1) 50 (1) 50 (1) 25 25

(includes fixed-
price-award-fee;
excludes other
fixed-price
incentive
contracts)
Incentive (fixed- 2 (1) 50 2 25

price or cost)
(other than
award fee)
Cost- (3) 25 (3) 25 15 15
reimbursement
(includes cost-
plus-award-fee;
excludes other
cost-type
incentive
Contracts)
(1) The Contracting Officer may increase the Contractor's sharing rate to as high as 75 percent for each VECP.
(2) Same sharing arrangement as the contract's profit or fee adjustment formula.
(3) The Contracting Officer may increase the Contractor's sharing rate to as high as 50 percent for each VECP.

(g) Calculating net acquisition savings.

(1) Acquisition savings are realized when (i) the cost or price is reduced on the instant contract, (ii) reductions are
negotiated in concurrent contracts, (iii) future contracts are awarded, or (iv) agreement is reached on a lump-sum
payment for future contract savings (see subparagraph (i)(4) below). Net acquisition savings are first realized, and
the Contractor shall be paid a share, when Government costs and any negative instant contract savings have been
fully offset against acquisition savings.

(2) Except in incentive contracts, Government costs and any price or cost increases resulting from negative instant
contract savings shall be offset against acquisition savings each time such savings are realized until they are fully
offset. Then, the Contractor's share is calculated by multiplying net acquisition savings by the appropriate
Contractor's percentage sharing rate (see paragraph (f) above). Additional Contractor shares of net acquisition
savings shall be paid to the Contractor at the time realized.

(3) If this is an incentive contract, recovery of Government costs on the instant contract shall be deferred and offset
against concurrent and future contract savings. The Contractor shall share through the contract incentive structure in
savings on the instant contract items affected. Any negative instant contract savings shall be added to the target cost
or to the target price and ceiling price, and the amount shall be offset against concurrent and future contract savings.

(4) If the Government does not receive and accept all items on which it paid the Contractor's share, the Contractor
shall reimburse the Government for the proportionate share of these payments.

(h) Contract adjustment. The modification accepting the VECP (or a subsequent modification issued as soon as
possible after any negotiations are completed) shall--
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(1) Reduce the contract price or estimated cost by the amount of instant contract savings, unless this is an incentive
contract;

(2) When the amount of instant contract savings is negative, increase the contract price, target price and ceiling price,
target cost, or estimated cost by that amount;

(3) Specify the Contractor's dollar share per unit on future contracts, or provide the lump-sum payment;

(4) Specify the amount of any Government costs or negative instant contract savings to be offset in determining net
acquisition savings realized from concurrent or future contract savings; and

(5) Provide the Contractor's share of any net acquisition savings under the instant contract in accordance with the
following:

(i) Fixed-price contracts--add to contract price.
(if) Cost-reimbursement contracts--add to contract fee.
(i) Concurrent and future contract savings.

(1) Payments of the Contractor's share of concurrent and future contract savings shall be made by a modification to
the instant contract in accordance with subparagraph (h)(5) above. For incentive contracts, shares shall be added as a
separate firm-fixed-price line item on the instant contract. The Contractor shall maintain records adequate to identify
the first delivered unit for 3 years after final payment under this contract.

(2) The Contracting Officer shall calculate the Contractor's share of concurrent contract savings by (i) subtracting
from the reduction in price negotiated on the concurrent contract any Government costs or negative instant contract
savings not yet offset and (ii) multiplying the result by the Contractor's sharing rate.

(3) The Contracting Officer shall calculate the Contractor's share of future contract savings by (i) multiplying the
future unit cost reduction by the number of future contract units scheduled for delivery during the sharing period, (ii)
subtracting any Government costs or negative instant contract savings not yet offset, and (iii) multiplying the result
by the Contractor's sharing rate.

(4) When the Government wishes and the Contractor agrees, the Contractor's share of future contract savings may be
paid in a single lump sum rather than in a series of payments over time as future contracts are awarded. Under this
alternate procedure, the future contract savings may be calculated when the VECP is accepted, on the basis of the
Contracting Officer's forecast of the number of units that will be delivered during the sharing period. The
Contractor's share shall be included in a modification to this contract (see subparagraph (h)(3) above) and shall not
be subject to subsequent adjustment.

(5) Alternate no-cost settlement method. When, in accordance with subsection 48.104-4 of the Federal Acquisition
Regulation, the Government and the Contractor mutually agree to use the no-cost settlement method, the following
applies:

(i) The Contractor will keep all the savings on the instant contract and on its concurrent contracts only.

(ii) The Government will keep all the savings resulting from concurrent contracts placed on other sources, savings
from all future contracts, and all collateral savings.

(j) Collateral savings. If a VECP is accepted, the Contracting Officer will increase the instant contract amount, as
specified in paragraph (h)(5) of this clause, by a rate from 20 to 100 percent, as determined by the Contracting
Officer, of any projected collateral savings determined to be realized in a typical year of use after subtracting any
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Government costs not previously offset. However, the Contractor's share of collateral savings will not exceed the
contract's firm-fixed-price, target price, target cost, or estimated cost, at the time the VECP is accepted, or $100,000,
whichever is greater. The Contracting Officer will be the sole determiner of the amount of collateral savings.

(k) Relationship to other incentives. Only those benefits of an accepted VECP not rewardable under performance,
design-to-cost (production unit cost, operating and support costs, reliability and maintainability), or similar
incentives shall be rewarded under this clause. However, the targets of such incentives affected by the VECP shall
not be adjusted because of VECP acceptance. If this contract specifies targets but provides no incentive to surpass
them, the value engineering sharing shall apply only to the amount of achievement better than target.

(1) Subcontracts. The Contractor shall include an appropriate value engineering clause in any subcontract of
$100,000 or more and may include one in subcontracts of lesser value. In calculating any adjustment in this
contract's price for instant contract savings (or negative instant contract savings), the Contractor's allowable
development and implementation costs shall include any subcontractor's allowable development and implementation
costs, and any value engineering incentive payments to a subcontractor, clearly resulting from a VECP accepted by
the Government under this contract. The Contractor may choose any arrangement for subcontractor value
engineering incentive payments; provided, that the payments shall not reduce the Government's share of concurrent
or future contract savings or collateral savings.

(m) Data. The Contractor may restrict the Government's right to use any part of a VECP or the supporting data by
marking the following legend on the affected parts:

"These data, furnished under the Value Engineering clause of contract . ......... , shall not be disclosed outside
the Government or duplicated, used, or disclosed, in whole or in part, for any purpose other than to evaluate a value
engineering change proposal submitted under the clause. This restriction does not limit the Government's right to use
information contained in these data if it has been obtained or is otherwise available from the Contractor or from
another source without limitations."

If a VECP is accepted, the Contractor hereby grants the Government unlimited rights in the VECP and supporting
data, except that, with respect to data qualifying and submitted as limited rights technical data, the Government shall
have the rights specified in the contract modification implementing the VECP and shall appropriately mark the data.
(The terms "unlimited rights" and "limited rights" are defined in Part 27 of the Federal Acquisition Regulation.)

(End of clause)

52.248-3 VALUE ENGINEERING--CONSTRUCTION (SEP 2006)

(a) General. The Contractor is encouraged to develop, prepare, and submit value engineering change proposals
(VECP's) voluntarily. The Contractor shall share in any instant contract savings realized from accepted VECP's, in
accordance with paragraph (f) below.

(b) Definitions. "Collateral costs," as used in this clause, means agency costs of operation, maintenance, logistic
support, or Government-furnished property.

"Collateral savings," as used in this clause, means those measurable net reductions resulting from a VECP in the
agency's overall projected collateral costs, exclusive of acquisition savings, whether or not the acquisition cost
changes.

"Contractor's development and implementation costs," as used in this clause, means those costs the Contractor incurs
on a VECP specifically in developing, testing, preparing, and submitting the VECP, as well as those costs the
Contractor incurs to make the contractual changes required by Government acceptance of a VECP.
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"Government costs," as used in this clause, means those agency costs that result directly from developing and
implementing the VECP, such as any net increases in the cost of testing, operations, maintenance, and logistic
support. The term does not include the normal administrative costs of processing the VECP.
"Instant contract savings,"” as used in this clause, means the estimated reduction in Contractor cost of performance
resulting from acceptance of the VECP, minus allowable Contractor's development and implementation costs,
including subcontractors' development and implementation costs (see paragraph (h) below).
"Value engineering change proposal (VECP)" means a proposal that--

(1) Requires a change to this, the instant contract, to implement; and

(2) Results in reducing the contract price or estimated cost without impairing essential functions or characteristics;
provided, that it does not involve a change--

(i) In deliverable end item quantities only; or

(ii) To the contract type only.

(c) VECP preparation. As a minimum, the Contractor shall include in each VECP the information described in
subparagraphs(c) (1) through (7) below. If the proposed change is affected by contractually required configuration
management or similar procedures, the instructions in those procedures relating to format, identification, and priority
assignment shall govern VECP preparation. The VECP shall include the following:

(1) A description of the difference between the existing contract requirement and that proposed, the comparative
advantages and disadvantages of each, a justification when an item's function or characteristics are being altered, and
the effect of the change on the end item's performance.

(2) A list and analysis of the contract requirements that must be changed if the VECP is accepted, including any
suggested specification revisions.

(3) A separate, detailed cost estimate for

(i) the affected portions of the existing contract requirement and

(ii) the VECP. The cost reduction associated with the VECP shall take into account the Contractor's allowable
development and implementation costs, including any amount attributable to subcontracts under paragraph (h)

below.

(4) A description and estimate of costs the Government may incur in implementing the VECP, such as test and
evaluation and operating and support costs.

(5) A prediction of any effects the proposed change would have on collateral costs to the agency.

(6) A statement of the time by which a contract modification accepting the VECP must be issued in order to achieve
the maximum cost reduction, noting any effect on the contract completion time or delivery schedule.

(7) Identification of any previous submissions of the VECP, including the dates submitted, the agencies and contract
numbers involved, and previous Government actions, if known.

(d) Submission. The Contractor shall submit VECP's to the Resident Engineer at the worksite, with a copy to the
Contracting Officer.
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(e) Government action.

(1) The Contracting Officer will notify the Contractor of the status of the VECP within 45 calendar days after the
contracting office receives it. If additional time is required, the Contracting Officer will notify the Contractor within
the 45-day period and provide the reason for the delay and the expected date of the decision. The Government will
process VECP's expeditiously; however, it shall not be liable for any delay in acting upon a VECP.

If the VECP is not accepted, the Contracting Officer will notify the Contractor in writing, explaining the reasons for
rejection. The Contractor may withdraw any VECP, in whole or in part, at any time before it is accepted by the
Government. The Contracting Officer may require that the Contractor provide written notification before
undertaking significant expenditures for VECP effort.

Any VECP may be accepted, in whole or in part, by the Contracting Officer's award of a modification to this contract
citing this clause. The Contracting Officer may accept the VECP, even though an agreement on price reduction has
not been reached, by issuing the Contractor a notice to proceed with the change. Until a notice to proceed is issued
or a contract modification applies a VECP to this contract, the Contractor shall perform in accordance with the
existing contract. The decision to accept or reject all or part of any VECP is a unilateral decision made solely at the
discretion of the Contracting Officer.

(f) Sharing.

(1) Rates. The Government's share of savings is determined by subtracting Government costs from instant contract
savings and multiplying the result by

(i) 45 percent for fixed-price contracts or
(if) 75 percent for cost-reimbursement contracts.

(2) Payment. Payment of any share due the Contractor for use of a VECP on this contract shall be authorized by a
modification to this contract to--

(i) Accept the VECP;
(i) Reduce the contract price or estimated cost by the amount of instant contract savings; and
(iii) Provide the Contractor's share of savings by adding the amount calculated to the contract price or fee.

(9) Collateral savings. If a VECP is accepted, the Contracting Officer will increase the instant contract amount by 20
percent of any projected collateral savings determined to be realized in a typical year of use after subtracting any
Government costs not previously offset. However, the Contractor's share of collateral savings will not exceed the
contract's firm-fixed-price or estimated cost, at the time the VECP is accepted, or $100,000, whichever is greater.
The Contracting Officer is the sole determiner of the amount of collateral savings.

(h) Subcontracts. The Contractor shall include an appropriate value engineering clause in any subcontract of
$55,000 or more and may include one in subcontracts of lesser value. In computing any adjustment in this contract's
price under paragraph (f) above, the Contractor's allowable development and implementation costs shall include any
subcontractor's allowable development and implementation costs clearly resulting from a VECP accepted by the
Government under this contract, but shall exclude any value engineering incentive payments to a subcontractor. The
Contractor may choose any arrangement fo